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SECURITIES ACT OF 1933 
Release No. 5527/September 18, 1974 


PERMANENT SUSPENSION OF THE REGULATION A 
EXEMPTION OF NEVADA ELECTRONICS AND VIDEO 
CORPORATION 


The Securities and Exchange Commission’s order of June 
25, 1974 temporarily suspending the Regulation A exemp 
tion from registration under the Securities Act of 1933 
with respect to a public offering of securities of Nevada 
Electronics and Video Corporation (““NEVCO”’) of Las 
Vegas, Nevada has become permanent. M. L. Fallick & Co. 
Inc. of Salt Lake City, Utah, was the named underwriter 
for the offering, which commenced on March 16, 1973, 
and which was terminated on April 10, 1973 
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Pursuant to a notification filed On December 11, 1972, 
NEVCO offered 100,000 shares of its $1.00 par value 
common stock at $1.00 per share for an aggregate offer- 
ing of $100,000. According to the order, the Commission 
had reason to believe that: (a) the notification and offer- 
ing circular of NEVCO contained untrue statements of 
material facts and omitted to state material facts neces- 
sary in order to make the statements made, in light of 
the circumstances under which they were made, not mis- 
leading, particularly with respect to, among other things, 
the failure to disclose Gilbert Wynn Barnes as a promoter 
of NEVCO, the sales of unregistered securities within the 
preceding year and the financial position of NEVCO; 

(b) the terms and conditions of Regulation A had not 
been complied with, in that, among other things, the 
offering circular failed to state material facts about the 
sales of NEVCO securities, the manner of the proposed 
Regulation A offering and the liabilities of NEVCO; and 
(c) the offering was made in violation of Section 17 of 
the Securities Act of 1933, as amended. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 11012/September 13, 1974 


Admin. Proc. File No. 3-4403 


CIRO COZZOLINO 
41-11 47th Avenue 
Sunnyside, New York 


STEVE HARRIS 
100 Stonehill Road 
Springfield, New Jersey 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


In these broker-dealer proceedings under the Securities 
Exchange Act, Ciro Cozzolino, a former trader, and Steve 
Harris, a salesman, with broker-dealer firms have sub- 
mitted offers of settlement which the Commission has 
determined to accept. Solely for the purpose of these 
and any other proceedings under specified provisions of 
the Exchange Act, and without admitting or denying 

the allegations in the order for proceedings, respondents 
consent to findings of misconduct as alleged in that order 
and to the imposition of certain sanctions. 


On the basis of the order for proceedings and the offers 
of settlement, it is found that: 1/ 


1. During the period from about September 1, 1972, 
to March 28, 1973, respondents willfully violated and 
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willfully aided and abetted violations of Section 17(a) of 
the Securities Act and Section 10(b) of the Exchange 
Act and Rule 10b-5 thereunder. Cozzolino participated 
in a manipulative scheme in which most of a public offer- 
ing of securities of The Bolton Group, Ltd. was withheld 
from public sale and sold to a small group of scheme par- 
ticipants through nominee accounts, causing the after- 
market to open at an artificially inflated premium. The 
withheld securities were later sold at inflated prices and 
fraudulent representations were made in connection with 
their sale. Harris, in order to create the false appearance 
that securities of EKG Service Corp. had been legiti- 
mately offered and sold to the public, placed some EKG 
stock in a nominee account. 


2. During the period from about September 1972 to 
December 1973, respondents willfully aided and abetted 
violations of Section 17(a) of the Exchange Act and Rule 
17a-3 thereunder in that they caused false entries to be 
made in a broker-dealer’s books and records. 


In view of the foregoing, it is in the public interest to 


impose the sanctions specified in the offers of settlement. 


Accordingly, 1T IS ORDERED that Ciro Cozzolino be, 
and he hereby is, suspended from being associated with 
any broker or dealer for 240 days, and barred thereafter 
from any such association except as a supervised em- 
ployee in a non-supervisory capacity, such association 
to be permitted upon a showing to the Division of En- 
forcement that he will be adequately supervised; and it 
is further 


ORDERED that Steve Harris be, and he hereby is, sus- 
pended from being associated with any broker or dealer 
for 180 days, and suspended thereafter for an additional 
180 days from being so associated in a supervisory capa- 
city except that, during such latter period, he may apply 
to the Commission for permission to act in a supervisory 
position. 


For the Commission, by the Office of Opinions and Re- 


view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding upon any other 
respondent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11013/September 17, 1974 


Admin. Proc. File No. 3-4506 


In the Matter of 


ROBERTS, SCOTT & CO., INC. 
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First National Bank Building 
San Diego, California 


FILOR, BULLARD & SMYTH 
26 Broadway 
New York, New York 


HARVEY H. GELLER 
Island Park, New York 


JAMES V. TORPIE 
Centerport, New York 


DAVID |. SALTZMAN 
New York, New York 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


Roberts, Scott & Co., Inc. (‘Roberts’) and Filor, Bullard 
& Smyth (‘Filor’’), registered brokers and dealers, and 
James V. Torpie, David |. Saltzman and Harvey H. Geller, 
who were officers of another registered broker-dealer 
(“registrant”), have submitted offers of settlement which 
the Commission determined to accept. Solely for the pur- 
pose of these proceedings under the Securities Exchange 
Act, and without admitting or denying the allegations in 
the order for proceedings, respondents consent to the 
findings and the sanctions set forth below. 1/ On the 

basis of the order for proceedings and the offers of settle- 
ment, it is found that 2/: 


1. During the period from about February 1, 1972 to 
about May 1, 1973, respondents willfully violated Sec- 
tion 17(a) of the Securities Act and Section 10(b) of 

the Exchange Act and Rule 10b-5 thereunder in connec- 
tion with their activities involving the stock of SaCom. 


A. On about October 31, 1972, Roberts and Filor repre- 
sented that they had distributed the SaCom shares 

assigned to them for public sale when, in fact, they had 

not distributed such shares. 3/ Thereafter, the underwriting 
syndicate was terminated and those two respondents sold 
their undistributed shares on the market to other broker- 
dealers. 


B. While in possession of material non-public corporate 
information concerning SaCom’s sales and earnings, mer- 
ger and acquisition negotiations, and the unsuccessful 
nature of the SaCom offering, Torpie, Saltzman and 
Geller effected transactions in SaCom stock without 
disclosing such information to persons on the other side 
of those transactions. 


C. Geller participated in activities involving the artificial 
maintenance of the price of SaCom stock and the creation 
of a false and misleading appearance of the market for it. 
He entered into arrangements with others pursuant to 
which the stock was quoted at prices determined by a 
broker-dealer other than registrant, and bought and sold 
pursuant to a guaranteed profit. 


2. During the period from about June 1 ‘to about Novem- 
ber 30, 1972, Geller willfully aided and abetted viola- 
tions of Section 15(c)(2) of the Exchange Act and Rule 
15c2-7 thereunder, in that quotations for SaCom stock 
were furnished to an inter-dealer quotation system with- 
out informing it or other broker-dealers entering quota- 
tions for the stock of the arrangements described above. 


3. During the period from about February 1, 1972 to 
about April 1, 1973, Geller willfully violated Section 
10(b) of the Exchange Act and Rule 10b-6 thereunder, 
in that while participating in the distributions of the 
securities of SaCom and Manchester Life & Casualty 
Management Corporation he bid for and purchased such 
securities. 


In view of the foregoing, it is in the public interest to 
impose the sanctions specified in the offers of settle- 
ment. 


Accoridngly, 1T 1S ORDERED that Roberts, Scott & 
Co., Inc., Filor, Bullard & Smyth, James V. Torpie and 
David |. Saltzman be, and they hereby are, censured; 
and it is further 


ORDERED that James V. Torpie and David |. Saltzman 
be, and they hereby are, suspended from being associated 
with any broker-dealer for 30 days; and it is further 


ORDERED that Harvey H. Geller be, and he hereby is, 
suspended from being associated with any broker-dealer 
for 180 days, and thereafter barred from such associa- 
tion, except that he may become so associated in a non- 
supervisory capacity under proper supervision, with such 
association being permitted upon a showing to the Divi- 
sion of Enforcement that he will be adequately super- 
vised. 


The suspensions of Harvey H. Geller and James V. Tor- 
pie are effective immediately. And the suspension of 
David |. Saltzman shall commence on the seventh day 
after the expiration of the suspension of James V. 
Torpie. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Roberts, Filor and Geller also consent to findings for 
the purpose of any other proceedings brought pursuant to 
specified provisions of the securities acts. 


2/ The findings herein are not binding on any other re- 
spondent named in these proceedings. 


3/ Roberts and Filor were members of the underwriting 
group involved in the public offering of SaCom stock 
pursuant to a registration statement filed under the 
Securities Act which became effective on October 31, 
1972. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 11014/September 16, 1974 


NOTICE OF EXTENSION OF TIME FOR PUBLIC 
COMMENT ON PROPOSED RULE 172-14 File No. 
$7-432 


On August 14, 1974, the Commission published for com 
ment proposed Rule 17a-14, which would provide that every 
registered national securities exchange and national se- 
curities association having one or more members which 

act as market makers or specialists in listed securities 

must report to the Commission quotations of their re- 
spective members in such securities, and every broker-deal- 
er which acts as a market maker in listed securities must 
report to the Commission its quotations, in each case by 
making such quotations available on a real-time, current 
and continuing basis in accordance with the terms and 
provisions of a plan providing for the collection, process- 
ing and dissemination of such quotations filed with and 
declared effective by the Commission (Securities Exchange 
Act Release No. 10969). The time originally specified for 
submitting such comments expires on September 16, 
1974. 


In view of requests for additional time within which to 
submit comments on the proposed amendment, the Com 
mission has determined to extend the time for submitting 
comments thereon to September 30, 1974. Ail interested 
persons are invited to submit their comments in writing 
to George A. Fitzsimmons, Secretary, Securities and Ex- 
change Commission, 500 North Capitol Street, Washing- 
ton, D.C. 20549 on or before September 30, 1974. Such 
communications should refer to File No. S7-432 and will 
be available for public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11015/September 17, 1974 


The Securities and Exchange Commission has issued a 
notice giving interested persons until October 7, 1974 

to request a hearing on an application by Jonathan Logan 
Overseas Development Corporation (‘“The Company”’), a 
wholly-owned subsidiary of Jonathan Logan, Inc. 
(“Logan”), pursuant to Section 12(h) of the Securities 
Exchange Act of 1934 (‘‘the Act’’) for an order exempt- 
ing the Company from the reporting requirements of 
Section 13(a) of the Act. The Company was organized 
for the principal purpose of obtaining funds for the 
capital requirements of Logan’s international opera- 
tions. The Company's 4-3/4% Guaranteed Convertible 
Subordinated Debentures due 1983 are listed on the 
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New York Stock Exchange, where no trading has 


occurred 






SECURITIES EXCHANGE ACT OF 1934 
Release No. 11016/September 18, 1974 


The Securities and Exchange Commission has issued an 
order granting the application of the PBW Stock Ex- 
change, Inc. for unlisted trading privileges in the common 
stock of Unionamerica, Inc. (Delaware). 


An order has also been issued granting the application of 
the Boston Stock Exchange for unlisted trading privileges 
in the common stock of Maremont Corporation (Dela- 
ware). 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11017/September 20, 1974 


PROPOSAL TO AMEND RULE 17a-5(n) CONCERNING 
STATEMENTS FURNISHED TO CUSTOMERS OF 
BROKER-DEALERS File No. $7-532 


The Securities and Exchange Commission announced to- t 


day a proposal to amend paragraph (n) of Rule 17a-5 
under the Securities Exchange Act of 1934. This amend- 
ment will modify the present requirements of paragraph 
(n) and will require all broker-dealers subject to paragraph 
(k) of Rule 17a-5 to furnish customers annually one un- 
audited report of financial condition and certain informa- 
tion concerning the firm's net capital in lieu of the 
quarterly reports presently required by paragraph (n). 

In addition, paragraph (m) of the rule presently requires 
such broker-dealers to furnish an audited statement of 
financial condition and other pertinent data annually. 
Thus, under the proposed revision, customers would re- 
ceive two financial reports from broker-dealers annually 
approximately 6 months apart, one audited and one un- 
audited. 


As originally adopted, paragraph (n) of Rule 17a-5 re- 
quired that a quarterly statement of financial condition 
be provided by the broker-dealer to all of its customers. 
The rule was subsequently amended to allow member 
firms to substitute the audited statement of condition 
filed pursuant to Rule 17a-5(m) for the regular un- 
audited quarterly statement. (Release No. 34-9878, 
November 24, 1972). On March 23, 1973, the rule was 
further amended (Release No. 34-10055) to extend the 
requirement for furnishing interim statements of finan- 
cial condition from within 40 days after the end of the 
calendar or fiscal quarter to no later than the end of 
the next calendar or fiscal quarter. 


The Commission believes that it is important that cus- 
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tomers of broker-dealers receive the information as set 
jorth in paragraphs (m) and (n) of the rule concerning the 
financial and operating condition of the broker-dealer to 
whom they entrust their monies and securities. The Com 
mission also believes that because such financial informa 
tion is, in many instances, mailed to customers on a quar- 
terly basis and is mailed three months after the date of 
the statements, the usefulness of the quarterly financial 
statements sent to customers is diminished. Additionaily, 
the Commission is of the opinion that the benefits of 
providing quarterly statements of financial condition to 
customers is significantly outweighed by the financial 

and administrative costs resulting from the sending of 
such statements. 


Further, the Commission is of the view that customers of 


the broker-dealers will be provided with sufficient informa- 


tion if the broker-dealer is required to provide one un 
audited report pursuant to paragraph (n) in addition to 
the annual audited report required pursuant to paragraph 
(m) of the rule. The amendment would provide that such 
unaudited statement will be as of a date approximately 6 
months after the date of the audited statement. In pro- 
posing this amendment, the Commission believes that it 
will relieve broker-dealers of unduly burdensome and 
expensive responsibilities while still providing customers 
with information essential to judge whether his broker- 
dealer is financially sound and able to safely handle his 
securities transactions, monies and securities. 


Statutory Basis 


The Commission, acting pursuant to the provisions of the 
Securities Exchange Act of 1934 and particularly Sec- 
tions 15(c)(3), 17(a) and 23(a) thereof, and deeming it 
necessary for the executions of its functions, hereby pro- 
poses to amend Rule 17a-5(n). 


Text of Proposed Amendment 


Paragraph (n) of Rule 17a-5 is hereby amended to read 
as follows: 


(n) Every member, broker or dealer who is subject to 
paragraphs (k), (I) and (m) of this rule shall furnish cus- 
tomers (as defined in paragraph (0) of this rule) and 

shall file with ihe Regional Office of the Commission for 
the region in which the member, broker or dealer has his 
principal place of business and with the national securities 
exchange and the national securities association of which 
he is a member (or, if he is not a member, only with the 
Commission) not later than 9 months from the date of 

the audited statements required by paragraph (m) of 

this rule, an unaudited statement containing the informa- 
tion specified in subparagraphs (m)(1) and (m)(2) of this 
tule which shall be as of the date of the member’s, 

broker's or dealer’s fiscal period which ends nearest to 

6 months from the date of the audited statements required 
to be furnished to customers pursuant to paragraph (m) 

of this rule. 


All interested persons are invited to submit their views 
and comments on this proposal within 45 days after the 


date hereof to George A. Fitzsimmons, Secretary, Securi- 
ties and Exchange Commission, 500 North Capitol 

Street, Washington, D.C. 20549. All such communications 
should bear the File No. $7-532 and will be available for 
public inspection 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11018/September 20, 1974 


The Securities and Exchange Commission has ordered 
public administrative proceedings under the Securities 
Exchange Act of 1934 against Commonwealth Chemical 
Securities, Inc. (“Registrant”), a registered broker-dealer 
located in New York City, and against Registrant’s two 
principal officers and shareholders, Robert Drucker and 
Julius Kleinman. 


The proceedings are based upon allegations of the Com- 
mission's staff that during the period from on or about 
January 1, 1973 to August 30, 1973 the respondents 
engaged in conduct violative of the trading suspension 
and anti-fraud provisions of the federal securities laws, 
in that they effected transactions in the securities of 
Pelorex Corp., at a time when trading in such securities 
had been suspended by the Commission. 


Also cite ' as is for the proceedings were the further 
allegatio ne Commission's staff that during the 
period from on or about December 20, 1971 to date 
Registrant wilfully violated and Drucker and Kleinman 
wilfully aided and abetted violations of the Commission’s 
bookkeeping provisions in that Registrant made and 
preserved false entries in certain of its books and re- 
cords to conceal the beneficial owners of a large block 
of units of Beneficial Labs, Inc. During the time of the 
violations Registrant, as underwriter, was engaged in a 
distribution of the units, pursuant to a Regulation A 
exemption from the registration provisions of the Se- 
curities Act of 1933. 


A hearing will be scheduled by further order to take 
evidence on the staff’s charges and to afford respondents 
an opportunity to offer any defenses. The purpose of 
the hearing is to determine whether the allegations are 
true, and if so, whether any action of a remedial nature 
is necessary or appropriate in the public interest. More- 
over, in light of the fact that Registrant has recently 
filed a withdrawal application with the Commission, 
the proceeding will also have the effect of staying the 
effectiveness of the withdrawal under the proceeding 

is concluded. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 11019/September 19, 1974 


ANNOUNCEMENT OF WRITTEN REQUESTS CON- 
CERNING COMMISSION RATES SENT TO REGISTERED 
NATIONAL SECURITIES EXCHANGES 


The Securities and Exchange Commission today announced 
that it had sent the following letter to all registered na- 
tional securities exchanges: 


Dear [President of each registered national securities ex- 
change] : 


As you are aware, the Commission, on September 11, 
1973, 1/ announced its policy conclusion that the fixing 
of commission rates by national securities exchanges 
should terminate after April 30, 1975. This conclusion 
followed ten years of special studies, Commission pub- 
lic investigatory hearings and policy statements, Con- 
gressional hearings and reports, studies by consultants 
for the New York Stock Exchange and publications by 
scholars concerning this practice. 2/ 


The Commission, however, has consistently taken the 
position that the long history of fixed rates argued 
against a precipitate elimination of the fixed rate system 
and that it was appropriate, therefore, for the protection 
of investors and in the public interest, that exchange 
members be given an opportunity to develop business 
strategies for, and to adjust their operations to, an un- 
fixed rate environment. 


That opportunity has been provided. Commission sched- 
ules of exchanges have provided for volume discounts 
since December, 1968, 3/ Commissions on portions of 
orders exceeding $500,000 have been competitively de- 
termined since April, 1971, 4/ and those exceeding 
$300,000 have been competitively determined since 
April, 1972, 5/ and, those with respect to nonmember 
commissions on orders of $2,000 or less, since April, 
1974. 6/ 


Subsequent to the Commission’s announcement of its 
policy conclusions on September 11, 1973, and in 
response to a request from the New York Stock Ex- 
change, Inc., the Commission held a public investiga- 
tory hearing concerning fixed intramember rates on 
exchanges. 7/ The Commission is not persuaded, on the 
basis of the data and views obtained as a result of that 
hearing and otherwise, that its policy conclusions of 
September 11,1973, should not also be applicable to 
intra-member rates. The Commission has also determined 
not to exercise its authority to require any further ex- 
perimentation with unfixed intra-member rates prior to 
May 1, 1975. It will, however, welcome any initiative by 
any exchange to provide additional experimentation 

on floor brokerage rates prior to April 30, 1975. 8/ 





As a result of these studies and hearings, it presently 
appears to the Commission that it is necessary and appro- 
priate (1) for the protection of investors, (2) to insure 

fair dealing in securities traded in upon national securities 
exchanges, and (3) to insure the fair administration of 
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such exchanges, that the rules and practices of such ex- 
changes that require, or have the effect of requiring, ex- 
change members to charge any person fixed minimum 
rates of commission, should be eliminated. Accordingly, 
the Commission hereby formally requests, pursuant to 
the authority vested in it under the Securities Exchange 
Act of 1934, and particularly Sections 2, 6, 10, 11, 19 
and 23 thereunder, 9/ that you effect necessary changes 
in the Constitution, rules and practices of your exchange 
which presently require, or have the effect of requiring, 
any member of your exchange to charge any person any 
fixed commission rate, with such changes to be effective 
on or before May 1, 1975. 


Because we believe the interests of public investors re- 
quire the prompt implementation of the above-described 
Constitutional, rule and practice changes, we request that 
your Board of Directors approve the requested changes 
no later than November 1, 1974, with such changes to 
become effective, after appropriate exchange procedures, 
not later than May 1, 1975. If the boards of directors 

of all of tne national securities exchanges registered with 
the Commission do not take such action on or before 
November 1, 1974, the Commission will commence ap- 
propriate proceedings promptly to determine whether 

it should exercise its authority to alter or amend the 
Constitutions, rules and practices of such exchanges in 
the manner described above. In that event, as you pre- 
viously have been advised, 10/ the Commission will 
afford you and other interested persons an opportunity 
to submit both written and oral data and views in order 
to facilitate the Commission’s consideration of whether 
to exercise its authority in this matter and whether to 
exercise it in the manner specified above. The procedures 
for that purpose would be specified prior to the com- 
mencement of any such proceeding. 


For the Commission. 
Sincerely, 


Ray Garrett, Jr 
Chairman 


The letters were sent to the American Stock Exchange, Inc., 


Boston Stock Exchange, Chicago Board Options Exchange, 
Inc., Chicago Board of Trade, Cincinnati Stock Exchange, 
Detroit Stock Exchange, Midwest Stock Exchange, Inc., 


National Stock Exchange, New York Stock Exchange, Inc., 


Pacific Stock Exchange, Inc., PBW Stock Exchange, Inc., 
Intermountain Stock Exchange and Spokane Stock Ex- 
change. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ See Securities Exchange Act Release No. 10383. The 
Commission’s policy conclusions were discussed in more 


detail in a separate letter to the New York Stock Exchange, 


reprinted as Securities Exchange Act Release No. 10560 
(Dec. 14, 1973). 
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2/ See, €.g., Securities and Exchange Commission, /nsti- 
tutional Investor Study Report, H.R. Doc. No. 92-64, 
92d Cong., 1st Sess. (1971); Securities and Exchange 
Commission, Report of Special Study of Securities Mar- 
kets, H.R. Doc. No. 95, 88th Cong., 1st Sess. (1963); 
Securities and Exchange Commission, Report on the 
Public Policy Implications of Investment Company Growth, 
H.R. Rep. No. 2337, 89th Cong., 2d Sess. (1966); and 
Wharton School of Finance and Commerce, A Study of 
Mutual Funds, H.R. Rep. No. 2274, 87th Cong., 2d 
Sess. (1962). 


In the Matter of Intra-Member Commission Rate Sched- 
ules of Registered National Securities Exchanges, Securi- 
ties and Exchange Commission File No. 4-171; /n the 
Matter of the Structure, Operation and Regulation of 

the Securities Markets, Securities and Exchange Commis- 
sion File No. 4-147; /n the Matter of Commission Rate 
Structure of Registered National Securities Exchanges, 
Securities and Exchange Commission File No. 4-144. 


See Securities and Exchange Commission, Policy State- 
ment on the Structure of a Central Market System 
(1973); and Securities and Exchange Commission, 
Statement on the Future Structure of the Securities 
Markets (1972). 


See, e.g., Subcomm. on Securities of the Senate Comm. 
on Banking, Housing and Urban Affairs, 93d Cong., 1st 
Sess. Report of the Securities Industry Study, S. Doc. 

No. 93-13 (1973); Subcomm. on Securities of the Senate 
Comm. on Banking, Housing and Urban Affairs, 92d 
Cong., 2d Sess., Report of the Securities Industry Study 
for the Period Ending February 4, 1972 (1972); Hearings 
on Securities Industry Study Before the Subcomm. on 
Securities of the Senate Comm. on Banking, Housing and 
Urban Affairs, 92d Cong., 1st Sess. (1972); Subcomm. on 
Commerce and Finance of the House Comm. on Inter- 
state and Foreign Commerce, 92d Cong., 1st and 2d Sess., 
Report of the Securities Industry Study (1971-1972). 


National Economic Research Associates, Inc., Stock 
Brokerage Commissions: The Development and Appili- 
cation of Standards of Reasonableness for Public 

Rates, A Report to the Cost and Revenue Committee of 
the New York Stock Exchange (July 1970); National 
Economic Research Associates, Inc., Reasonable Public 
Rates for Brokerage Commissions, A Report to the Cost 
and Revenue Committee of the New York Stock Ex- 
change (Feb. 1970). 


See, e.g., Friend and Blume, The Consequences of Com- 
petitive Commissions on the New York Stock Exchange 
(1972). 


3/ See Securities Exchange Act Release Nos. 8324 (May 
28, 1968), and 8399 (Sept. 4, 1968). 


4/ See Securities Exchange Act Release Nos. 9105 (Mar. 
11, 1971) and 9132 (Apr. 1, 1971). 


5/ See Securities and Exchange Commission, Statement 
on the Future Structure of the Securities Markets, supra 
n. 2, at p. 16. 








6/ See Securities Exchange Act Release No. 10560 (Dec. 
14, 1973). 


7/ See In the Matter of Intra-Member Commission Rate 
Schedule of Registered National Securities Exchanges, 
supra n. 2. 


8/ The Commission will act promptly on any submission 
by the New York Stock Exchange of the proposal, dis- 
cussed in the course of our Intra-Member Rate Hearings, 
n. 2, supra, to eliminate fixed minimum commission rates 
for clearance (Sections 2(b) and 4, Article XV, of the 
NYSE Constitution). 


9/ 15 U.S.C. 78b, 78f, 78), 78k, 78s and 78w. 


10/ See Securities Exchange Act Release No. 10986 
(Aug. 27, 1974). 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18563/September 16, 1974 


In the Matter of 


FISHERS ISLAND UTILITY COMPANY, INC. 


FISHERS ISLAND DEVELOPMENT CORPORATION 
New York, New York 


(31-746) 


ORDER GRANTING EXEMPTION PURSUANT TO 
SECTION 3(a)(1) OF THE ACT 


Fishers Island Utility Co., Inc. (“Utility Co."’) and Fishers 
Island Development Corporation (“Development Corp.”) 
have filed a joint-application with this Commission pursu- 
ant to Section 3(a)(1) of the Public Utility Holding Com- 
pany Act of 1935 (““Act’’), requesting that they be 
granted exemption on behalf of themselves and their 
common public utility subsidiary, Fishers Island Electric 
Corporation (‘‘Electric Corporation”), from the provi- 
sions of the Act. 


Utility Co. and Development Corp., each of which is 
organized under the laws of New York, are primarily 
engaged in real estate rentals and sales of real property 
on Fishers Island, New York. In addition to its principal 
business, Utility Co. owns 51% of the capital stock of 
Fishers Island Telephone Corporation (‘“Telephone 
Corp.”’) and 100% of the capital stock of West End Water 
Company, neither of which is a public utility company as 
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defined in the Act. Development Corp. owns the remaining 
49% of the capital stock of Telephone Corp. and 100% of 


the capital stock of Fishers Island Water Works, Inc. Neither 


Utility Co. nor Development Corp. itself operates a public 
utility business. 


In addition to the aforementioned stock holdings, Utility 
Co. and Development Corp. own 51% and 49%, respective- 
ly, of the outstanding capital stock of Electric Corpora- 
tion, a public utility company under the Act. The joint- 
application states that Electric Corporation, which was 
at one time wholly-owned by a family on Fishers Island, 
is now owned by two parent holding companies as a re- 
sult of a reorganization which involved the acquisition 

of part of Electric Company by summer residents of 
Fishers Island. Development Corporation is the successor 
to the interest in Electric Corporation so acquired, while 
Utility Co. has succeeded to the remaining interests of 
the original owners. 


Although Utility Co. and Development Corp. are public 
utility holding companies, as defined in the Act, their 
application for exemption recites that Electric Corpora- 
tion’s business is entirely intrastate. The application 
states that all of Electric Corporation’s sales of electri- 
city are on Fishers Island and that its plant, transmission 
facilities and fixtures are similarly confined to Fishers Is- 
land. Electric Corporation’s total net assets at December 
31, 1973 equalled $491,260.70. It is further recited that 
Electric Corporation engages in no other public utility 
business other than as an electric utility. 


Due notice of the filing of said joint-application has been 
given in the manner prescribed in Rule 23 promulgated 
under the A.ct (Holding Company Act Release No. 18529), 
and no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, 

itis hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and con- 
sumers that said joint-application be granted: 


IT 1S ORDERED, pursuant to the applicable provisions 
the Act and rules thereunder, that said joint-applica- 
tion be, and it hereby is, granted forthwith, subject to the 
terms and conditions prescribed in Rule 24 promulgated 

under the Act 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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Release No. 18564/September 17, 1974 


In the Matter of 
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PUBLIC SERVICE COMPANY OF OKLAHOMA 
P. O. Box 201 
Tulsa, Oklahoma 74102 


CENTRAL AND SOUTH WEST CORPORATION 
300 Delawszre Avenue 
Wilmington, Delaware 19899 


(70-5541) 


NOTICE OF FILING OF APPLICATION REGARDING 
PROPOSED LOAN AGREEMENT AND THE ISSUANCE 
OF A PROMISSORY NOTE 


NOTICE IS HEREBY GIVEN that Central and South 
West Corporation (“‘Central’’), a registered holding com- 
pany, and its electric utility subsidiary, Public Service 
Company of Oklahoma (‘‘Public Service’’), have filed 
an application-declaration and an amendment thereto 
with this Commission pursuant to the Public Utility 
Holding Company Act of 1935 (“Act’’), designating 
Sections 6 and 7 of the Act and Rule 50(a)(4) promul- 
gated thereunder as applicable to the proposed transac- 
tions. All interested persons are referred to the applica- 
tion-declaration, which is summarized below, for a com- 
plete statement of the proposed transactions. 


Public Service proposes to enter into a loan agreement 
with the Small Business Administration of the United 
States (‘the “SBA”’) for the purpose of borrowing 
$1,000,000 for repairs and replacements to its property 
damaged by numerous tornadoes on June 8, 1974. The 
proposed borrowing by Public Service will be represented 
by a promissory note payable to the SBA, maturing in 
20 years (or such lesser period as the SBA approves) and 
bearing interest at 5%, to be paid ratably semi-annually 
over the life of the note. As further security for the SBA 
loan, Central proposes to guarantee payment of the note 
of Public Service. 


The entire proceeds realized from the proposed borrowing 
will be used by Public Service to finance replacements 
and repairs to its property and equipment. 


The fees and expenses to be paid by Public Service in 
connection with the transactions are estimated to total 
$2,800, including legal fees of $700. It is stated that 

the Corporation Commission of Oklahoma and the SBA 
has jurisdiction over the issuance of the note by the 
Company and that no other state commission or federal 
commission, other than this Commission, has jurisdiction 
over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than October 9, 1974, request in 
writing thet a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said application- 
declaration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
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should be served personally or by mail (air mail if the 
person being served is located more than 500 miles from 
the point of mailing) upon the applicants-declarants at 
the above-stated addresses, and proof of service (by affi- 
davit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the application-declaration, as amended or as it 
may be further amended, may be granted and permitted 
to become effective as provided in Rule 23 of the Gen- 
eral Rules and Regulations promulgated under the Act, or 
the Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18565/September 16, 1974 


In the Matter of 


THE COLUMBIA GAS SYSTEM, INC. 
Wilmington, Delaware 


COLUMBIA GAS OF WEST VIRGINIA, INC. 
COLUMBIA GAS OF KENTUCKY, INC. 

COLUMBIA GAS OF VIRGINIA, INC. 

COLUMBIA GAS OF OHIO, INC. 

THE OHIO VALLEY GAS COMPANY 

COLUMBIA GAS OF PENNSYLVANIA, INC. 
COLUMBIA GAS OF NEW YORK, INC. 

COLUMBIA GAS OF MARYLAND, INC. 
COLUMBIA HYDROCARBON CORPORATION 
COLUMBIA GAS TRANSMISSION CORPORATION 
COLUMBIA LNG CORPORATION 

COLUMBIA GAS DEVELOPMENT CORPORATION 
COLUMBIA GAS DEVELOPMENT OF CANADA LTD. 


(70-5482) 


SUPPLEMENTAL ORDER AUTHORIZING INTRA- 
SYSTEM FINANCING 


The Columbia Gas System, Inc. (““Columbia’”’), a registered 


holding company, and its above-named wholly-owned 
subsidiary companies have filed an application-declara- 
tion and amendments thereto with this Commission pur- 
suant to Sections 6(b), 9(a), 10, and 12(b) of the Public 
Utility Holding Company Act of 1935 (‘“Act’’) and Rule 
45 promulgated thereunder. An order authorizing cer- 
tain of the proposed transactions was issued on May 9, 
1974 (HCAR No. 18411), jurisdiction being reserved 
with respect to other transactions as to which the record 
was incomplete. 


The record has been completed with respect to the re- 
maining transactions, in which the subsidiary companies 
propose to issue and sell, and Columbia proposes to 
acquire, prior to April 1, 1975, unsecured instaliment 
notes not in excess of the following amounts: Columbia 
Gas of Ohio, Inc.—$10,000,000; The Ohio Valley Gas 
Company—$1,000,000; and Columbia Gas of Pennsy!- 
vania, Inc.—$5,700,000. The terms and provisions of the 
installment notes and the use of the proceeds thereof are 
as stated in the order of May 9, 1974. 


Requisite authorization of the proposed transactions 

has been obtained from the Pennsylvania Public Utility 
Commission and The Public Utilities Commission of 
Ohio. No other State commission or Federal commission, 
other than this Commission, has jurisdiction over the 
proposed transactions. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed by Rule 23 
promulgated under the Act (Holding Company Act 
Release No. 18359), and no hearing has been requested 
of or ordered by the Commission. Upon the basis of the 
facts in the record, it is hereby found, with respect to 
the above-described transactions, that the applicable 
provisions of the Act and rules promulgated thereunder 
are satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in 
the interest of investors and consumers that the amended 
application-declaration in respect of said transactions be 
granted and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and the rules thereunder, that the applica- 
tion-declaration, as amended, be, and it hereby is, 

granted and permitted to become effective forthwith with 
respect to the above-prescribed proposed transactions, 
subject to the terms and conditions prescribed in Rule 

24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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In the Matter of 


LOUISIANA POWER & LIGHT COMPANY 
142 Delaronde Street 
New Orleans, Louisiana 70174 


(70-5550) 


NOTICE OF ISSUANCE AND SALE OF FIRST MORT- 
GAGE BONDS 


NOTICE IS HEREBY GIVEN that Louisiana Power & 
Light Company (“LP&L"’), an electric utility subsidiary 
company of Middle South Utilities, Inc., a registered 
holding company, has filed a declaration with this Com- 
mission pursuant to the Public Utility Holding Company 
Act of 1935 (““Act’’), designating Sections 6(a) and 7 

of the Act and Rule 50 promulgated thereunder as appli- 
cable to the following proposed transactions. All inter- 
ested persons are referred to the application-declara- 
tion, which is summarized below, for a complete state- 
ment of the proposed transactions. 


LP&L proposes to issue and sell, subject to the competi- 
tive bidding requirements of Rule 50 under the Act, 
$50,000,000 principal amount of a new series of its 

First Mortgage Bonds having a term of not less than five 
nor more than thirty years. The interest rate of the bonds 
(which will be a multiple of 1/8 of 1%) and the price, 
exclusive of accrued interest, to be paid to LP&L for the 
bonds (which will be not less than 100% nor more than 
102-3/4% of the principal amount thereof) will be de- 
termined by competitive bidding. The bonds will be 
issued under the company’s Mortgage and Deed of 

Trust, dated as of April 1, 1944, to The Chase Man- 
hattan Bank (National Association), as successor Trustee, 
as heretofore supplemented by various indentures and 

as to be further supplemented by a Twentieth Supple- 
mental Indenture to be dated as of November 1, 1974. 
The Supplemental Indenture will include, among other 
things, a prohibition for a period not more than five years 
against refunding the bonds, directly or indirectly, with 
funds borrowed at a lower effective interest cost. It is 
further stated that, in light of existing market conditions, 
LP&L may amend its filing to seek exemptions from 
Rule 50 and the Commission’s Statement of Policy with 
respect to First Mortgage Bonds so that it may offer the 
bonds through a negotiated public offering and with re- 
funding protection in excess of five years. 


LP&L states it will apply the net proceeds derived from 
the issue and sale of the bonds to the payment of short- 
term borrowings estimated to total $48,000,000 at the 
time the sale proceeds are received, to the financing, in 
part, of the company’s construction program, and to other 
corporate purposes. 


Fees and expenses incident to the issuance and sale of the 
bonds are estimated to total $140,000, including legal 
fees of $40,000 and auditor’s fees of $8,500. LP&L 
states that no State or Federal commission, other than 
this Commission, has jurisdiction over the proposed 
transactions. 
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NOTICE IS FURTHER GIVEN that any interested person 
may, not later than October 15, 1974, request in writ- 
ing that a hearing be held on such matter, stating the 
nature of his interest, the reasons for such request, and 
the issues of fact or law raised by said declaration which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing there- 
on. Any such request should be addressed: Secretary, Se- 
curities and Exchange Commission, Washington, D.C. 
20549. A copy of such request should be served person- 
ally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon the declarant at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney at law, 
by certificate) should be filed with the request. At any 
time after said date, the declaration, as filed or as it may 
be amended, may be permitted to become effective as 
provided in Rule 23 of the General Rules and Regulations 
promulgated under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 20(a) 
and 100 thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or advice as 
to whether a hearing is ordered will receive any notices 
and orders issued in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18567/September 16, 1974 


In the Matter of 


THE SOUTHERN COMPANY 
Atlanta, Georgia 


(70-5523) 


MEMORANDUM OPINION AND ORDER AUTHORIZ- 
ING ISSUE AND SALE OF COMMON STOCK AND 
GRANTING EXCEPTION FROM COMPETITIVE BIDDING 
REQUIREMENTS AND DENYING REQUEST FORA 
HEARING 


The Southern Company (“Southern’’), a registered holding 
company, has filed an application-declaration and amend- 
ments thereto pursuant to Sections 6(a) and 7 of the Pub- 
lic Utility Holding Company Act of 1935 (‘“Act’’) and 
Rule 50 promulgated thereunder regarding the following 
proposed transactions. 


A notice of filing of the pending application-declaration 
was issued on July 10, 1974. 1/ On August 2, 1974, the 
Georgia Power Project (‘‘Project’’), an unincorporated 
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association of certain consumers of Georgia Power Com- 
pany, one of Southern’s wholly-owned electric-utility 
subsidiaries, objected to the application declaration and 
requested, among other things, that the Commission set 
the matter down for hearing. 


Southern expects to issue and sell, by a direct negotiated 
sale to underwriters for public offering, 17,500,000 
shares of its common stock, par value $5 per share. 
Southern also proposes to grant to the underwriters the 
right to purchase at any time within 30 days after the 
initial pubiic offering up to an additional 1,750,000 
shares in order to cover over-allotments, if any. Public 
offering of the shares is expected on September 18, 1974. 
The timing of the scale, the number of shares of common 
stock and the offering price will be fixed in the light of 
market conditions at the time of sale. Based on recent 
market prices, the magnitude of the offering is about 
$165,000,000. Southern requests an exception from the 
competitive bidding requirements of Rule 50 under the 
Act to permit it to sell such common stock to a group of 
underwriters with whom it has been negotiating. 


The Southern System is among the largest electric-utility 
systems of the nation; it serves 2,254,000 customers in 
the States of Georgia, Alabama, Mississippi and Florida. 
Total consolidated assets at June 30, 1974 amounted 

to $5,960,000,000 including net utility plant of 
$5,572,000,000 (after deduction of $1,159,000,000 
valuation reserves). The System has a large and contin- 
uing construction program requiring vast amounts of 
additional capital, of which the sale of common stock 

by Southern is an integral part. Southern states that in 
view of present and foreseeable difficulties of financing, 
the System’s estimated construction expenditure cover- 
ing the three-year period 1975 through 1977 have, as of 
September 11, 1974, been revised downward—from about 
$5.3 billion to about $3.6 billion. 


Pursuant to orders of the Commission in File Nos. 70- 
5261 and 70-5471 (Holding Company Act Release Nos. 
17824, 17915 and 18340) Southern is authorized to 
make, from time to time during 1974, equity invest- 

ments in the form of capital contributions to its operating 
subsidiaries, up to an aggregate amount of $249,000,000. 
Of such amount, $130,000,000 had been so invested at 
July 31, 1974. 


Southern estimates that at'the time of sale of the common 
stock, short-term notes payable will aggregate $155,000 
000. Southern proposes to utilize the proceeds from the 
sale of the common stock to repay, in part, such notes 

and to make further equity investments in its subsidiary 
companies. 


During the period 1971-1973 Southern issued common 
stock in the agaregate of $467,000,000. The Company 

sold in Novernber 1973, at competitive bidding, 10,500 
000 common shares at a per share price to the public of 
$14.875, aggregating approximately $156 million. The 

market price of Southern’s common stock has since de- 
clined to approximately $9 per share-a trend which has 


characterized utility common stocks in general. 


In considering Southern’s request for an exception we 
have taken note of the present state of the securities 
market, especially for equity securities, and the persistent 
trend in the market prices of the common stocks of elec- 
tric utility companies. More specifically, we have con- 
sidered the magnitude of the offer, Southern’s immedi- 
ate capital needs, and the size and composition of the 
underwriter group which has been formed to market 
Southern’s common stock. This group consists of over 
200 underwriting firms, with Morgan Stanley & Company, 
Merrill, Lynch, Pierce, Fenner & Smith and Salomon 
Brothers as co-managers. The size of this underwriting 
group demonstrates the scope of the marketing effort 
required to place this issue. In our judgment, it would 
not be possible to create another group of sufficient 
magnitude to bid competitively for the Southern stock. 
We shall accordingly grant Southern’s request for an ex- 
ception from the competitive bidding requirements of 
Rule 50. 


The grant of the exception does not conclude our regu- 
latory authority over the sale of Southern’s common 
stock. In authorizing the sale we are required under 
Section 7(d) to consider, among other things, the price 
to be paid to Southern and the spread or compensation 
to the underwriters. Such data will be available when a 
specific agreement with the underwriter is reached; and 
we shall accordingly reserve jurisdiction over the terms 
of the issue which Southern will file with us by amend- 
ment prior to the time of sale. 


Under Rule 50(c) competitive bidding elsewhere pre- 
scribed in the rule is satisfied if two independent pro- 
posals for purchase or underwriting are received. If 
only one bid is received we have, by order, authorized 
the sale, if the terms of sale comply with the Act. 2/ 

In a case like Southern’s we shall of course have before 
us a single bid or proposal that Southern and the under- 
writers have negotiated although not preceded by the 
kind of public invitation for bids that competitive bid- 
ding requires. 


In case of a sale to a single bidder, whether negotiated or 
otherwise, the actual terms of sale, particularly price and 
spread, must satisfy the standards prescribed in Section 
7(d). When the actual terms of the negotiated sale of 
Southern’s common stock are presented to us, we shall 
have as reference statistical information as to all common 
stock offerings of public utilities whether or not subject 
to the Act, including common stock issues sold at com- 
petitive bidding, which are comparable to Southern’s 
present offering. The proposed underwriting agreement 
bases the public offering price on the established market 
value of the Southern shares immediately preceding the 
offering. Southern’s shares are widely and actively traded 
on the New York Stock Exchange and any public offering 
of new shares necessarily is controlled by that market. 
There is a broad statistical base for evaluating the under- 
writers charges for such issues. The significant variable 

is the spread, which determines the underwriters’ compen- 
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cion and the price to be r 2d by the issuer. The 
more recent common stock offerings should provide in- 
structive benchmarks to assess the terms of sale under 
the standards of Section 7(d). 


Project complains that a negotiated sale of Southern’s com- 


mon stock will lead to higher financing costs. It overlooks 
our ability under the circumstance, noted above, to apply 
our regulatory authority under 7(d) to the terms of the 
sale. 


Project suggests that the Southern system, although an 
integrated electric utility system, has since grown too 
large to meet the standards of Section 11(b)(1) of the 
Act and that its asserted difficulty in marketing its com- 
mon stock is the alleged result of this growth. Regard- 
less of Section 11, Southern is responsible for providing 
its subisidiaries with the equity capital they currently 
need, and the financing before us is required for that 
purpose. Project does not question that the Southern 
system needs the funds. Whether the Southern stock 
should be sold competitively or not is governed by the 
requirements of Section 7 and Rule 50 thereunder. 
These requirements are not dependent upon the hold- 
ing company’s status under Section 11(b)(1). 


No State or Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transactions. 
Estimated fees and expenses to be incurred in connec- 
tion with the offer and sale of the common stock, ex- 
clusive of underwriters’ compensation, aggregate 
$324,000, including legal fees of $40,000 and account- 
ing fees of $48,000. 


We find, subject to the reservation of jurisdiction noted 
below, that the proposed issue and sale of common 
stock by Southern complies with the applicable provi- 
sions of the Act, and that Southern’s requested excep- 
tion from the competitive bidding requirements of 
Rule 50 satisfies the requirements of paragraph (a) (5) 
of the Rule. 


IT 1S ORDERED, accordingly, pursuant to the applicable 
provisions of the Act and rules thereunder, including Rule 
50(a)(5), that said application-declaration, as amended, 
be granted and permitted to become effective forthwith, 
subject to the terms and conditions prescribed in Rule 

24 promulgated under the Act; 


IT iS FURTHER ORDERED, that jurisdiction be, and 
the same hereby is, reserved to pass upon the number of 
shares and terms and conditions of the sale, including 
the price to Southern and the underwriters’ compensa- 
tion; 


IT IS FURTHER ORDERED, that Project's request for 
a hearing be, and hereby is, denied. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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1/ HCAR No. 18493. 


2/ Illinois Power Company, April 13, 1949, HCAR No. 
8997; North Shore Gas Company, December 8, 1955, 
HCAR No. 13055; General Public Utilities Corporation, 
December 8, 1969, HCAR No. 16550. 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18568/September 18, 1974 


In the Matter of 


OHIO POWER COMPANY 
2 Broadway 
New York, New York 10004 


(70-5548) 


NOTICE OF PROPOSED ISSUE AND SALE BY SUB- 
SIDIARY COMPANY OF FIRST MORTGAGE BONDS 
AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Ohio Power Company 


(“Ohio”), an electric utility subsidiary company of Amer- 


ican Electric Power Company (“AEP”), a registered 
holding company, has filed an application with this Com- 
mission pursuant to the Public Utility Holding Company 
Act of 1935 (““Act’’), designating Section 6(b) of the 
Act and Rule 50 promulgated thereunder as applicable 
to the proposed transactions. All interested persons are 
referred to the application, which is summarized below, 
for a complete statement of the proposed transactions. 


Ohio proposes to issue and sell, pursuant to the competi- 
tive bidding requirements of Rule 50 under the Act, up 
to $30,000,000 aggregate principa! amount of its first 
mortgage bonds (“bonds”) of a new series maturing in 
not less than 5 and not more than 30 years. The maturity 
of the bonds will be determined not less than 72 hours 
prior to the bidding date. The interest rate on the bonds 
(which shall be a multiple of 1/8 of 1%) and the price to 
be paid to Ohio (which shall not be less than 99% nor 
more than 102-3/4% of the princiap! amount thereof) 
will be determined by competitive bidding. The bonds 
will be issued under and pursuant to the Mortgage and 
Deed of Trust between Ohio and Manufacturers Han- 
over Trust Company and Donald B. Herterich, as trustee, 
as amended and supplemented, and as further supple- 
mented by an Indenture Supplemental to be dated as 

of the first day of the month in which the bonds are 
issued and sold. The terms of each series of bonds will 
preclude Ohio from redeeming any such bonds at a 
regular redemption price prior to November 1, 1979, 

if such redemption is for the purpose of refunding such 
bonds through the use of funds borrowed at an effective 
interest cost lower than the effective interest cost of the 
bonds. 


The bonds proposed to be sold herein will not be issued 
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and sold unless prior to such sale Ohio shall have received 
from AEP one or more cash capital contributions aggre- 
gating $30,000,000 subsequent to August 31, 1974, and 
prior to the time of such sale. Request for authority for 
such capital contributions is now pending before the 
Commission (File No. 70-5338). 


The proceeds from the sale of the bonds and the cash 
capital contributions are to be applied to payment of 
Ohio’s unsecured short-term indebtedness. It is expected 
that as of the time of the issuance and sale of the bonds, 
Ohio will have short-term debt outstanding estimated at 
approximately $180,000,000. 


It is stated that the Public Utilities Commission of Ohio 
has jurisdiction over the proposed issue and sale of the 
bonds and that no other state commission and no fed- 

eral commission, other than this Commission, has juris- 
diction over the proposed transactions. Fees and expenses 
to be incurred in connection with the proposed transac- 
tions are to be supplied by amendment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than October 16, 1974, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said application which he desires 
to controvert; or he may request that he be notified if 

the Commission should order a hearing thereon. Any 

such request should be addressed: Secretary, Securities 
and Exchange Commission, Washington, D.C. 20549. 

A copy of such request should be served personally or 

by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon 

the applicant at the above-stated address, and proof of 
service (by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any time 
after said date, the application, as filed or as it may be 
amended, may be granted as provided in Rule 23 of the 
General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons 
who request a hearing or advice as to whether a hearing 

is ordered will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18569/September 18, 1974 


In the Matter of 


THE SOUTHERN COMPANY 
Atlanta, Georgia 


(70-5523) 
ORDER RELEASING JURISDICTION 


By order dated September 17, 1974, in this proceeding 
(Holding Company Act Release No. 18567), the Southern 
Company (“Southern”), a registered holding company, 
was authorized to issue and sell common stock and was 
granted an exception from the competitive bidding re- 
quirements of Rule 50. Jurisdiction was reserved with 
respect to the number of shares and terms and condi- 
tions of the sale, including the price to Southern and the 
underwriters’ compensation. 


Southern has filed an amendment in this proceeding in- 
forming the Commission that Southern has executed a 
contract, subject to approval of this Commission, with 
the underwriting group which has been formed to mar- 
ket Southern’s common stock. The underwriting syndi- 
cate has contracted to purchase for public redistribution 
17,500,000 shares of Southern’s common stock with the 
right to purchase an additional 1,750,000 shares if re- 
quired to cover overallotments. The public offering 
price will be fixed just prior to the commencement of 
the public distribution, and will be closely related to the 
last reported price of Southern’s common stock on the 
New York Stock Exchange immediately prior to deter- 
mination of the public offering price. The public offering 
price will be (a) not more than $.50 per share plus the 
higher of the last reported sale price or last reported 
asked price; and (b) not less than the lower of the last 
reported sale price or last reported bid price, minus $.50 
cents per share. The underwriters’ compensation will be 
not more than 8.125% of the public offering price. 
Southern will receive the public offering price, less the 
underwriters’ compensation. The maximum selling com- 
mission to dealers will be $.60 per share. As of the close 
of trading on September 17, 1974 the closing price of 
Southern’s common stock was 9%; the closing bid and 
asked price was 9-3/8 and 9%. The actual offering price 
will, as indicated above, be governed by the then market 
price. 


The amendment and the underwriting contracts it em- 
bodies specify, within an appropriate range, the consider- 
ation to be received by Southern for the sale of its com- 
mon stock and the compensation to be received by the 
underwriters. The price at which the shares are to be 
publicly sold is directly dependent on the established 
market value of such shares at the time of sale. The pro- 
posed underwriters’ compensation has been compared 
with a study of the underwriting costs incurred by elec- 
tric public utility companies and holding companies 
(including such companies which also have gas utility 
operations), whether or not subject to the Act, which 
have offered common stock to the public since January 
1, 1973. The recent market history of both the common 
shares of Southern and of the other companies in the 
electric utility industry has also been examined, together 
with the relevant qualitative factors affecting each such 
issue. Particular attention has been paid to prevailing 
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underwriting charges established by competitive bidding 
in recent months, giving due weight to the adverse 
effect of declining market prices per share upon the per- 
centage relationship between the aggregate proceeds of 
the offering and the costs of marketing it. 


It is found that, under current market conditions, both 
the minimum price to be received by Southern and the 
maximum underwriting compensation provided for in 
the contracts proposed for the sale of this issue are rea- 
sonable and that all of the requirements of the Act and 
of the rules thereunder, including the requirements of 
Section 7(d), are satisfied. 


IT IS ORDERED that the jurisdiction reserved in the 
Order of September 16, 1974 over the number of shares 
to be offered by Southern and over the terms and con- 
ditions of such offering be and the same hereby is re- 
leased and that the proposed transaction may be con- 
summated, without further order, in accordance with 
Rule 24. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18570/September 19, 1974 


In the Matter of 


UTAH POWER & LIGHT COMPANY 
Salt Lake City, Utah 84110 


(70-5538) 


ORDER AUTHORIZ!NG PROPOSED ISSUE AND SALE 
OF FIRST MORTGAGE BONDS AT COMPETITIVE 
BIDDING 


Utah Power & Light Company (“‘Utah’’), an electric 
utility company and a registered holding company, nas 
filed a declaration and amendments thereto with this 
Commission pursuant to Sections 6(a) and 7 of tne Pub- 
lic Utility Holding Company Act of 1935 (‘‘Act’’), and 
Rule 50 thereunder regarding the following proposed 
transactions. 


Utah proposes to issue and sell up to $40,000,000 aggre- 
gate principal amount of its First Mortgage Bonds, __—*% 
Series to mature not more than 30 years from October 1, 
1974 (““bonds”’). Such bonds will be sold pursuant to the 
competitive bidding requirements of Rule 50 and the 
interest rate (which shall be a multiple of 1/8 of 1%) 

and the price exclusive of accrued interest (which shall 

be not less than 99% nor more than 102% of the principal 
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Amount) will be determined by the competitive bidding. 
There may be a cash sinking fund designed to retire a portion 
of the bonds prior to maturity. The bonds will be issued 
under a Mortgage and Deed of Trust dated as of Decem- 
ber 1, 1943, between Utah and Morgan Guaranty Trust 
Company of New York (formerly Guaranty Trust Com- 
pany of New York) and R. Amudsen (successor Co- 
Trustee), as Trustees, as heretofore supplemented and 
amended and as to be further supplemented by a twenty- 
second Supplemental Indenture to be dated as of October 
1, 1974. Utah has advised prospective bidders that the 
bonds shall not be redeemable during the first five years 
of their term in connection with a refunding of the bonds 
at a lesser effective interest cost to Utah. Utah shall notify 
prospective bidders no later than the second full business 
day prior to the time designated for the submission of bids 
of (i) the maturity date of the bonds, (ii) the method of 
determining the redemption prices of the bonds if the 
date of maturity is other than October 1, 2004, (iii) 
whether there will be a cash sinking fund. 


Proceeds from the sale of the bonds will be applied to repay 
short-term borrowings effected to finance Utah's construc- 
tion program and to finance the construction program. 
Utah estimates $56,000,000 of short-term debt will be 
outstanding on October 8, 1974. Utah states that its con- 
struction program for the years 1974-1976 will require 
approximately $570,000,000. 


The declaration states that the Wyoming Public Service 
Commission and the Idaho Public Utilities Commission 
have authorized the proposed transactions and that no 
other state commission and no federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. 


The declaration also proposes that Utah issue and sell up 
to 1,000,000 shares of its common stock through negotia- 
tion. The record is incomplete with regard to the proposed 
sale of the common stock. 


Due notice of the filing of said declaratior has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 18538), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, 

it is hereby found that, as to the proposed sale of the 
bonds, the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings are 
necessary; and that it is appropriate in the public interest 
and in the interest of investors and consumers that said 
declaration, as amended, be permitted to become effec- 
tive with respect to the proposed issue and sale of the 
bonds, subject to the reservations of jurisdiction ordered 
below: 


IT 1S ORDERED, pursuant to the applicable provisions 

of the Act and rules thereunder, that said declaration, 

as amended, be and it hereby is permitted to become effec- 
tive forthwith with respect to the proposed issue and sale 
of the bonds, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act, and subject 
further to the reservations of jurisdiction ordered below. 


IT IS FURTHER ORDERED that jurisdiction be and 
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hereby is reserved with respect to any cash sinking fund 
for the bonds. 


IT iS FURTHER ORDERED that jurisdiction be and here- 
by is reserved with respect to the proposed issue and sale 
of common stock. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18571/September 18, 1974 


In the Matter of 


LOUISIANA POWER & LIGHT COMPANY 
142 Delaronde Street 
New Orleans, Louisiana 70174 


MIDDLE SOUTH UTILITIES, INC. 
280 Park Avenue 
New York, New York 10017 


(70-5268) 


NOTICE OF POST-EFFECTIVE AMENDMENT REGARD- 


ING PROPOSED INCREASE IN SHORT-TERM NOTES 


NOTICE IS HEREBY GIVEN that Middle South Utilities, 
inc. (“Middle South’’), a registered holding company, and 
its public-utility subsidiary, Louisiana Power & Light Com- 
pany (‘‘Louisiana’’), have filed with this Commission a 
post-effective amendment to the application-declaration 
in this proceeding pursuant to Sections 6(a) and 7 of the 
Public Utility Holding Company Act of 1935 (‘“Act”’) 

and Rule 50(a)(5) promulgated thereunder regarding the 
following proposed transactions. All interested persons 

are referred to the amended application-declaration, 

which is summarized below, for a complete statement of 
the proposed transactions. 


By order dated December 15, 1972 (HCAR No. 17808), 
the Commission authorized Louisiana, among other things, 
to issue and sell short-term notes in an aggregate principal 
amount not exceeding $50,000,000 outstanding at any 

one time to certain banks and a dealer in commercial 

paper through June 30, 1974, with maturities not later 
than December 31, 1974. By order dated December 7, 
1973 (HCAR No. 18211), the Commission extended the 
borrowing period for the bank loans through December 

31, 1974, and by order dated June 25, 1974 (HCAR No. 
18471), the Commission extended the period during which 
the company is authorized to issue and sell short-term 


notes to the dealer in commercial paper through Decem- 
ber 31, 1974. 


Louisiana now proposes that the amount of short-term 
notes which it is authorized to issue and sell be increased 
to an aggregate principal amount not exceeding $70,000,- 
000 at any one time outstanding. All of the other terms 
of the borrowing authority heretofore granted by the 
Commission will remain unchanged. Louisiana states 

(1) that its 1974 construction expenditures are now esti- 
mated to exceed the amount originally budgeted by 
approximately $8,000,000; (2) that its proposed nuclear- 
fueled St. Rosalie Steam Electric Generating Station is 
expected to require expenditures of approximately 
$8,600,000 in 1974 which had not been originally bud- 
geted for 1974; and (3) that additional funds may be 
needed until it has effectuated the proposed sale of 
$50,000,000 of first mortgage bonds scheduled for 
November 7, 1974. 


No State commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than October 11, 1974, request in 
writing that a hearing be held on such matter, stating the 
nature of his interest, the reasons for such request, and 

the issues of fact or law raised by said post-effective 
amendment to the application-declaration which he 
desires to controvert; or he may request that he be notified 
if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities 
and Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or by 
mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon the appli- 
cants-declarants at the above-stated address, and proof of 
service (by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any time 
after said date, the application-declaration, as now amended 
or as it may be further amended, may be granted and per- 
mitted to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under the Act, 
or the Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18572/September 19, 1974 
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In the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 


PENNSYLVANIA POWER COMPANY 
New Castle, Pennsylvania 


(70-5517) 


SUPPLEMENTAL ORDER REGARDING TERMS OF 
NOTES AND REVENUE BONDS 


Ohio Edison Company (‘Ohio Edison’’), a registered hold- 
ing company, and its electric utility subsidiary, Pennsyl- 
vania Power Company (‘Pennsylvania”), have filed with 
this Commission a post-effective amendment to their appli- 
cation-declaration previously fiied in this matter pursuant 
to Sections 6(a), 7, and 12(d) of the Public Utility Hold- 
ing Company Act of 1935 (“‘Act’’) and Rules 44(b) (3) 

and 50(a)(5) promulgated thereunder regarding the 
following proposed transactions. 


By order dated August 23, 1974 (Holding Company Act 
Release No. 18542), the Commission, among other 
things, reserved jurisdiction with respect to the payment 
of Ohio Edison and Pennsylvania of the purchase price of 
the pollution control facilities by installment payments 
insofar as such payments are effective by the effective 
interest rate or rates of the Pollution Control Revenue 
Bonds (“‘Bonds”) to be sold by the Beaver County Indus- 
trial Development Authority (the ‘“Authority”) in con- 
nection with the agreement of sale with the Authority 
for Ohio Edison and Pennsylvania to construct pollu- 
tion control and waste disposal equipment and facilities at 
the Beaver Valley Power Station. 


Ohio Edison has filed a post-effective amendment in this 
proceeding stating that the first series of the Bonds with 
respect to Ohio Edison, 8% Pollution Control Revenue 
Bonds 1974 Series A (Ohio Edison Company Beaver 
Valley Project), in the aggregate principal amount of 
$11,000,000 has now been priced to provide an effective 
interest rate of 8% per annum. All payments of the pur- 
chase price of pollution control facilities will be affected 
by such interest rate. 


It is now proposed that the notes to be issued by Ohio 
Edison and Pennsylvania in connection with the construc- 
tion of the pollution control and waste disposal equip- 
ment and facilities may contain a mandatory redemption 
provision which will require redemption of so much 

of the Bonds as shall be necessary to preserve the tax ex- 
empt status of the reaming Bonds if there is enacted any 
amendment to the Internal Revenue Code causing the 
interest on the Bonds to be included in gross income. 
With respect to the Series A Bonds referred to above, this 
mandatory redemption shall not apply if the amendment 
to the Internal Revenue Code which causes the interest on 
the Bonds to be included in gross income also applies to 
interest on bonds issued prior to August 2, 1974. 


In the event redemption is required and the redemption 
date is prior to the later of (a) 120 days after the date of 
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enactment, or (b) the effective date of the amendment, 
the redemption price shall be equal to 100% of the prin- 
cipal amount of the Bonds to be redeemed plus accrued 
interest to the redemption date. If the redemption date 
is on or subsequent to the later of (a) 120 days after the 
date of enactment or (b) the effective date of the amend- 
ment, the redemption price shall be equal to 105% of the 
principal amount thereof plus interest accrued to the re- 
demption date. In any event, the redemption shall take 
place within one year from the date of enactment. 


The Public Utilities Commission of Ohio has authorized 
the proposed issuance of pollution control notes by Ohio 
Edison and the Pennsylvania Public Utility Commission 
has authorized the proposed issuance of pollution control 
notes by Pennsylvania. No other state commission and 
no federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said application-declaration, as amended by said 
post-effective amendment, be granted and permitted to 
become effective and that the jurisdiction heretofore 
reserved be released; 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended by said post-effective amend- 
ment be, and it hereby is, granted and permitted to be- 
come effective forthwith, subject to the terms and con- 
ditions prescribed in Rule 24 promulgated under the 
Act, and that the jurisdiction theretofore reserved with 
respect to this issue of Bonds be, and the same hereby 
is, released. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18573/September 19, 1974 


In the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 


PENNSYLVANIA POWER COMPANY 
New Castile, Pennsylvania 


(70-5325) 














It i 
Edi 
of 1 
red 
sO | 
the 
ena 
cau 
inc 
abo 
the 
cau 
ince 


Int 
date 
ena 
the 
cipe 
inte 
is oO 
date 


prin 
rede 
take 


The 
Pub 
Pub 
and 
has. 

















SUPPLEMENTAL ORDER REGARDING TERMS OF 
NOTES AND REVENUE BONDS 


Ohio Edison Company (“Ohio Edison”’), a registered hold- 
ing company, and its electric utility subsidiary company, 
Pennsylvania Power Company (‘Pennsylvania’), have 

filed a post-effective amendment to their application- 
declaration previously filed in this matter pursuant to Sec- 


tions 6, 7 and 12(d) of the Public Utility Holding Company 


Act of 1935 (“Act’’) and Rule 44(b)(3) promulgated 
thereunder regarding the following proposed transactions. 


By order dated May 3, 1973 (Holding Company Act Re- 
lease No. 17950), Ohio Edison and Pennsylvania were 
authorized to enter into an agreement of sale with the 
Beaver County Industrial Development Authority 
(“Authority”) for Ohio Edison and Pennsylvania to con- 
struct pollution control and waste disposal equipment 
and facilities at the Bruce Mansfield Plants to be financed 
by Pollution Control Revenue Bonds (“Bonds’’) to be 
issued by the Authority. 


Applicants-declarants have filed a post-effective amend- 
ment in this proceeding stating that the currently pro- 
posed 8% Pollution Control Revenue Bonds 1974 

Series B (Ohio Edison Company Mansfield Project) in the 
aggregate principal amount of $19,000,000 have been 
priced to provide an effective interest rate of 8% per 
annum. All payments of the purchase price of pollution 
control facilities will be affected by such interest rate. 


It is now proposed that the notes to be issued by Ohio 
Edison and Pennsylvaniain connection with the issuance 
of the Bonds by the Authority may contain a mandatory 
redemption provision which will require redemption of 
so much of the Bonds as shall be necessary to preserve 
the tax exempt status of the remaining Bonds if there is 
enacted any amendment to the Internal Revenue Code 
causing the interest on the Bonds to be included in gross 
income. With respect to the Series B Bonds referred to 
above, this mandatory redemption shall not apply if 

the amendment to the Internal Revenue Code which 
causes the interest on the Bonds to be included in gross 
income also applies to interest on bonds issued prior to 
August 2, 1974. 


In the event redemption is required and the redemption 
date is prior to the later of (a) 120 days after the date of 
enactment, or (b) the effective date of the amendment, 
the redemption price shall be equal to 100% of the prin- 
cipal amount of the Bonds to be redeemed plus accrued 
interest to the redemption date. If the redemption date 

is On or subsequent to the later of (a) 120 days after the 
date of enactment or (b) the effective date of the amend- 
ment, the redemption price shall be equal to 105% of the 
principal amount thereof plus interest accrued to the 
redemption date. In any event, the redemption shall 

take place within one year from the date of enactment. 


The proposed transactions have been authorized by the 
Public Utilities Commission of Ohio and the Pennsylvania 
Public Utility Commission. No other state commission 
and no federal commission, other than this Commission, 
has jurisdiction over the proposed transactions. 


Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and rules 
promulgated thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and con- 
sumers that said application-declaration, as amended by 
said post-effective amendment, be granted and permitted 
to become effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended by said post-effective amend- 
ment, be, and it hereby is, granted and permitted to 
become effective forthwith, subject to the terms and 
conditions prescribed in Rule 24 promulgated under the 
Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8500/September 16, 1974 


In the Matter of 


OLYMPIAN FUND, INC. 
c/o J. Russell Pitto 

2 North Second Street 
Suite 1300 

San Jose, California 95113 


(811-2066) 


ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On August 9, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8452) stating that the Commission 
proposed, pursuant to Section 8(f) of the investment 
Company Act of 1940 (‘‘Act’’), to declare by order upon 
its own motion that Olympian Fund, Inc. (“Fund”), has 
ceased to be an investment company as defined in the 
Act. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the matter would be issued as of course unless a hearing 
should be ordered. No request for a hearing has been 
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filed and the Commission has not ordered a hearing. 


The matter having been considered, it is found that Fund 
has ceased to be an investment company. Accordingly, 


iT IS HEREBY ORDERED, pursuant to Section 8(f) of the 
Act, that the registration of Olympian Fund, Inc., under 
the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8501/September 16, 1974 


In the Matter 


AFORTRESS INCOME FUND, INC. 
8 Pennell Road 
Lima, Pennsylvania 19060 


(811-2005) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR AN ORDER DECLAR- 


ING THAT COMPANY HAS CEASED TO BE AN INVEST- 


MENT COMPANY 


NOTICE IS HEREBY GIVEN that Afortress Income Fund, 
Inc. (““Applicant’’), registered under the Investment Com- 
pany Act of 1940 (the “Act”’) as a diversified, open-end 
management investment company, has filed an application 
pursuant to Section 8(f) of the Act for an order of the 
Cornmission declaring that Applicant has ceased to be an 
investment company as defined in the Act. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations con- 
tained therein, which are summarized below. 


Applicant was organized as a Delaware corporation on 
October 17, 1969 and registered under the Act on Jan- 
uary 15, 1970. 


The Application states that a Plan of Liquidation and 
Dissolution (‘Plan’) was adopted by a majority of 
Applicant's outstanding voting securities at a special 
meeting of its shareholders on April 15, 1974. Pursuant 
to and in furtherance of the Plan all Applicant's assets 
(except $10,000 to cover necessary liquidation expenses) 
have been distributed in cash to its shareholders in can- 
cellation of Applicant’s outstanding shares. Applicant 
represents that it no longer has any shareholders, that 
it does not engage or propose to engage in any invest- 
ment company activity, and that its sole business is the 
final dissolution and winding up of its affairs under 
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state law. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a 


registered investment company has ceased to be an invest- 


ment company, it shall so declare by order, and upon the 
taking effect of such order the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than October 15, 1974, at 5:30 p.m., 
submit to the Commission in writing a request for a hear- 
ing on the matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and 
the issues, if any, of fact or law proposed to be contro- 
verted, or he may request that he be notified if the Com- 


mission shall order a hearing thereon. Any such communi- 


cation should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A copy 
fo such request shall be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon Applicant at the 
address stated above. Proof of such service (by affidavit, 
or in case of an attorney-at-law, by certificate) shall be 
filed contemporaneously with the request. As provided 
by Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application will 
be issued as of course following October 15, 1974, unless 
the Commission thereafter orders a hearing upon request 
or upon the Commission’s own motion. Persons who re- 
quest a hearing, or advice as to whether a hearing is 
ordered, will receive any notices and orders issued in 
this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8502/September 16, 1974 


In the Matter of 


FML GROWTH FUND, INC. 

Fidelity Mutual Life Insurance Company 
Fidelity Mutual Life Building 

South Penn Square 

Philadelphia, Pennsylvania 19101 


(811-1611) 


NOTICE OF PROPOSAL TO TERMINATE REGISTRA- 


TION PURSUANT TO SECTION 8(f) OF THE ACT 
NOTICE IS HEREBY GIVEN that the Commission pro- 
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poses, pursuant to Section 8(f) of the Investment Com- 
pany Act of 1940 (“Act’’), to declare by order upon its 
own motion that FML Growth Fund, Inc. (““Growth”’), 
registered under the Act as an open-end diversified man- 
agement investment company, has ceased to be an invest- 
ment company. 


Growth, a Delaware corporation, registered under the 
Act on February 27, 1968. 


The Commission’s records indicate that Growth and FML 
Equity Income Fund, Inc. (‘‘Equity’”’), a Delaware cor- 
poration, also a registered open-end diversified manage- 
ment investment company under the Act, entered into 
an Agreement and Plan of Merger dated March 7, 1974 
(the ‘‘Agreement’’) providing for the merger of Growth 
into Equity and a change of the name of the latter fund 
to Combined Shares, Inc. (‘““Combined’’). On May 21, 
1974 both Growth and Equity Shareholders approved 
the Agreement and the transactions contemplated were 
effected on May 23, 1974. As of the close of business 
May 22, 1974, there were 652,485 Growth shares out- 
standing representing net assets of $3,755,886. A total 
of 444,799 Equity shares were issued to purchase 
Growth’‘s assets, based solely on the relative net assets 
of the two Funds at the time of conversion. As a result 
of the merger, Growth’s separate existence as an invest- 
ment company ceased. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, on its own motion or upon appli- 
cation, finds that a registered investment company has 
ceased to be an investment company, it shall so declare 
by order, and upon the effectiveness of such order the 
registration of such company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than October 15, 1974, at 5:30 p.m., 
submit to the Commission in writing a request for a hear- 
ing on the matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and 
the issues, if any, of fact or law proposed to be contro- 
verted, or he may request that he be notified if the Com- 
mission shall order a hearing thereon. Any such com- 
munication should be addressed: Secretary, Securities 
and Exchange Commission, Washington, D.C. 20549. A 
copy of such request shall be served personally or by 

mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon FML 
Growth Fund, Inc. at the address stated above. Proof 

of such service (by affidavit, or in case of an attorney- 
at-law, by certificate) shall be filed contemporaneously 
with the request.As provided by Rule 0-5 of the Rules 
and Regulations promulgated under the Act, an order dis- 
posing of the matter will be issued as of course following 
October 15, 1974 unless the Commission thereafter 
orders a hearing upon request or upon the Commission’s 
own motion. Persons who request a hearing, or advice as 
to whether a hearing is ordered, will receive any notices 
and orders issued in this matter, including the date of 

the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8503/September 16, 1974 


In the Matter of 


THE SCRIPPS-HOWARD INVESTMENT COMPANY 
1100 Central Trust Tower 
Cincinnati, Ohio 45202 


(812-3655) 


ORDER PURSUANT TO SECTION 17(b) OF THE ACT 
EXEMPTING CERTAIN TRANSACTION FROM THE 
PROVISIONS OF SECTION 17(a) OF THE ACT 


The Scripps-Howard Investment Company (‘‘Applicant’’), 
registered under the Investment Company Act of 1940 
(“Act”) as a closed-end, non-diversified, management in 
vestment company, has filed an application pursuant to 
Section 17(b) of the Act for an order exempting from 
the provisions of Section 17(a)(2) of the Act the sale by 
Applicant of 17,100 shares of the Class A Common Stock 
of Newspaper Enterprise Association, Inc., to The E. W. 
Scripps Company. 


On August 16, 1974, a notice was issued (Investment 
Company Act Release No. 8465) of the filing of the 
application. The notice gave interested persons an oppor- 
tunity to request a hearing and stated that an order dis- 
posing of the application would be issued as of course un- 
less a hearing should be ordered. No request for a hearing 
has been filed and the Commission has not ordered a 
hearing. 


The matter having been considered, it is found that the 
terms of the proposed transaciion are reasonable and fair 
and do not involve overreaching on the part of any per- 
son concerned, and that the proposed transaction is con- 
sistent with the policies of the Applicant and with the 
general purposes of the Act. Accordingly, 


IT 1S ORDERED, pursuant to Section 17(b) of the Act, 
that the proposed transaction as set forth in the applica- 
tion be, and it hereby is, exempted from the provisions 
of Section 17(a) of the Act, effective forthwith. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8504/September 16, 1974 


In the Matter of 


THE MUTUAL LIFE INSURANCE COMPANY OF 
NEW YORK 


and 


THE MONY VARIABLE ACCOUNT-A 
1740 Broadway 
New York, New York 10019 


(812-3689) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) FOR EXEMPTION FROM PROVISIONS OF SEC- 
TION 22(d) 


NOTICE IS HEREBY GIVEN that The Mutual Life Insur- 
ance Company of New York (“MONY”), a mutual life 
insurance company organized under the laws of the State 
of New York, and the MONY Variable Account-A (“Va- 
A"), an open-end, diversified management investment 
company registered under the Investment Company Act 
of 1940 (“Act”), have filed an application pursuant to 
Section 6(c) of the Act for an order of exemption to the 
extent noted below from the provisions of Section 22(d) 
of the Act. (MONY and VA-A are herein collectively 
called “‘Applicants.””) All interested persons are referred 
to the application on file with the Commission for a state- 
ment of the representations contained therein which are 
summarized below. 


MONY established VA-A in 1968, pursuant to the provi- 
sions of Section 227 of the New York Insurance Law, for 
the purpose of providing an investment medium for cer- 
tain variable annuity contracts to be issued by MONY and 
VA-A. The application deals only with VA-A’s Group 
Tax-Deferred Variable Annuity Contracts, which are 
eligible for federal tax-deferred treatment under Section 
403(b) of the Internal Revenue Code of 1954. MONY, 
which acts as the principal underwriter of the variable 
annuity contracts participating in VA-A, is a registered 
broker-dealer under the Securities Exchange Act of 

1934 and is a member of the National Association of 
Securities Dealers, Inc. 


In addition to offering VA-A‘s Group Tax-Deferred Vari- 
able Annuity Contracts, MONY offers so-called ‘“‘com- 
panion” group fixed-dollar annuity contracts, which are 
also eligible for tax-deferred treatment under Section 
403(b). Applicants offer employers who fund their Sec- 
tion 403(b) annuity plan by means of a MONY group 
annuity contract the opportunity to select companion 
plans, namely, a fixed-dollar plan (funded in a MONY 
group fixed-dollar annuity contract) and a corresponding 
variable plan (funded ina MONY VA-A group variable 
annuity contract). Each individual employee of an em- 
ployer who selected companion plans may elect to place 
the Section 403(b) contributions made in his behalf in 
either the variable plan, the fixed plan, or, to whatever 
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extent he may allocate portions of a contribution, in 
both plans. He may also change this election at any time 
with respect to the allocation of future contributions to 
be made on his behalf. 


Applicants propose to eliminate all sales and administra- 
tive expense charges with respect to any payment made 
under the MONY. VA-A Group Tax-Deferred Variable 
Annuity Contracts representing a transfer by the employee 
participant, prior to the commencement of annuity pay- 
ments, of all (or a designated portion) of such partici- 
pant’s accumulated values under a companion MONY 
group fixed-dollar annuity contract. Applicants propose 
to permit such transfers provided that (a) only one trans- 
fer is made during a single twelve month period, and (b) 
the transfer does not exceed $1,000 or 25% of the total 
accumulation under the fixed-dollar contract, whichever 
is greater. 


Section 22(d) provides, in pertinent part, that no regis- 
tered investment company as principal underwriter 
thereof shall sell any redeemable security to the public 
except at a current offering price described in the 
prospectus. 


Applicants state that those persons who make the pro- 
posed transfers without a sales charge will receive no 
preferential treatment in relation to those who had initial- 
ly placed their funds in the variable annuity contract, 
since comparable charges, at least equal to those exacted 
under the variable contract, will have been paid under the 
fixed-dollar contract. Applicants represent that no sales 
expenses will be incurred on the sums transferred because 
no sales effort will be involved. Applicants state that the 
administrative expense charge made in connection with the 
sums initially placed in the fixed-dollar contract are suffi- 
cient to cover the additional administrative expenses 
incurred by MONY in effecting the transfer. Applicants 
further assert that to impose sales and administrative ex- 
penses in connection with the proposed transfers would 
be unduly burdensome and unnecessary. Applicants state 
that transfers without any sales charge would permit 
greater flexibility of retirement planning without impos- 
ing any inequity on those who did not choose to trans- 
fer their funds from the fixed-dollar annuity contract to 
the variable annuity contract. 


Applicant asserts that no unfair discrimination will result 
from the elimination of the sales and administrative 
charges. Applicant states that the elimination of such 
charges is necessary to avoid the inequitable imposition 

of the charges on the class of purchasers involved in the 
proposed transfers. Applicants submit that since a secondary 
market in variable annuity contracts is not possible, the 
requested exemption presents no danger of disrupting the 
orderly pattern of mutual fund distribution which Section 
22(d) seeks to preserve. 


Section 6(c) of the Act authorizes the Commission, upon 
application, to exempt any person from any provision or 
provisions of the Act conditionally or unconditionally if 
and to the extent such exemption is necessary or appro- 
priate in the public interest and consistent with the pro- 
tection of investors and the purposes fairly intended by 
the policy and provisions of the Act. 
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NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than October 15, 1974, at 5:30 p.m., 
submit to the Commission in writing a request for a hear- 
ing on the matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and 


the issues, if any, of fact or law proposed to be controverted, 


or he may request that he be notified if the Commission 
shall order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail (air mail 

if the person being served is located more than 500 miles 
from the point of mailing) upon Applicants at the address 
stated above. Proof of such service (by affidavit, or in case 
of an attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by Rule 
0-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the application will be issued 

as of course following October 1974, unless the Commis- 
sion thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a hear- 
ing, or advice as to whether a hearing is ordered, will 
receive any notices and orders issued in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8505/September 16, 1974 


In the Matter of 


PROVIDENT MANAGEMENT CORPORATION 


Sponsor of 


PROVIDENT FAMILY INVESTMENT PLANS 
3 Penn Center Plaza 
Philadelphia, Pennsylvania 19102 


(811-2221) 


ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On August 6, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8449) stating that the Commission 
proposed, pursuant to Section 8(f) of the Investment 
Company Act of 1940 (“Act’’), to declare by order upon 
its own motion that Provident Family Investment Plans 
("Fund’’) has ceased to be an investment company as de- 
fined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order terminating 
registration might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered. 

No request for a hearing has been filed, and the Commis- 
sion has not ordered a hearing. 


The matter having been considered, it is found that Fund 
has ceased to be an investment company. Accordingly, 


IT iS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Provident Family Invest- 
ment Plans under the Act shall forthwith cease to be in 
effect. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8506/September 17, 1974 


In the Matter of 


FIDELITY MUTUAL INCOME INVESTORS 
Fidelity Mutual Life Building 

South Penn Square 

Philadelphia, Pennsylvania 19101 


(811-2366) 


ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On August 7, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8450) stating that the Commission 
proposed, pursuant to Section 8(f) of the Investment 
Company Act of 1940 (“Act’’), to declare by order upon 
its own motion that Fidelity Mutual Income Investors 
(““Fund”’) has ceased to be an investment company as 
defined in the Act. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order terminating 
registration might be issued upon the basis of the infor- 
mation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed, and the Commis- 
sion has not ordered a hearing. 


The matter having been considered, it is found that Fund 
has ceased to be an investment company. Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of 


the Act, that the registration of Fidelity Mutual Income 
Investors under the Act shall forthwith cease to be in 


SEC DOCKET/171 








effect. 
For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8507/September 17, 1974 


In the Matter of 


CHANNING SECURITIES, INC. 
280 Park Avenue 
New York, New York 10017 


(811-2437) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR ORDER DECLARING 
THAT COMPANY HAS CEASED TO BE AN INVEST- 
MENT COMPANY 


NOTICE IS HEREBY GIVEN that Channing Securities, 
Inc. (““Applicant’’), a Maryland corporation registered as 
a diversified, open-end, management investment company 
under the Investment Company Act of 1940 (‘‘Act”’), has 
filed an application pursuant to Section 8(f) of the Act 
for an order of the Commission declaring that Porteous 
Growth Fund, Inc. (“Growth Fund”), a diversified, 
open-end, management investment company registered 
under the Act, has ceased to be an investment company 
as defined in the Act. All interested persons are referred 
to the application on file with the Commission for a 
statement of the representations set forth therein, 

which are summarized below. 


On August 1, 1960, Growth Fund filed a Notification of 
Registration pursuant to Section 8(a) of the Act and 
Registration Statements pursuant to Section 8(b) of the 
Act and Section 5 of the Securities Act of 1933 ("1933 
Act’’). Applicant's Registration Statement under the 1933 
Act became effective on July 14, 1972. At a special meet- 
ing of shareholders of Growth Fund held on June 28, 
1974, shareholders voted to merge Growth Fund into 
Applicant pursuant to a Plan and Articles of Merger, 
dated April 19, 1974, by which the outstanding shares of 
Growth Fund were converted into shares of Channing 
American Fund (one of two separate classes of stock of 
Channing Securities, Inc.). Thereupon the corporate ex- 
istence of Growth Fund ceased and all its assets and lia- 
bilities were transferred by operation of law to Applicant. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a 
registered investment company has ceased to be an 
investment company, it shall so declare by order, and 
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upon the taking effect of such order, the registration of 
such company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than October 16, 1974, at 5:30 p.m. 
submit to the Commission in writing a request for a hear- 
ing on the matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and 
the issues, if any, of fact or law proposed to be contro- 
verted, or he may request that he be notified if the Com- 
mission shall order a hearing thereon. Any such commun- 
ication should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A copy 
of such request shall be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon Applicant at the 
address stated above. Proof of such service (by affidavit, 
or in case of an attorney-at-law, by certificate) shall be 
filed contemporaneously with the request. As provided 
by Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application will 
be issued as of course following said date, unless the 
Commission thereafter orders a hearing upon request or 
upon the Cominission’s own motion. Persons who request 
a hearing, or advice as to whether a hearing is ordered, 
will receive any notices or orders issued in this matter, 
including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8508/September 17, 1974 


In the Matter of 


UNITED BENEFIT LIFE INSURANCE COMPANY 
and 


UNITED BENEFIT VARIABLE FUND B 
3316 Farnam Street 
Omaha, Nebraska 68131 


(812-3679) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR EXEMPTION FROM 
THE PROVISIONS OF SECTION 27(a)(3) OF THE ACT 


NOTICE IS HEREBY GIVEN that United Benefit Var- 
iable Fund B (“Fund B”) which is a diversified, open- 

end, management investment company registered under 
the Investment Company Act of 1940 (the “‘Act”’) and 
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United Benefit Life insurance Company (‘united’), a 
Nebraska stock insurance corporation, (together herein- 
after called the ‘“‘Applicants”’) have filed an application 
pursuant to Section 6(c) of the Act for an order of the 
Commission exempting Applicants from the provisions 

of Section 27(a)(3) of the Act, to the extent noted below. 
All interested persons are referred to the application on 
file with the commission for a statement of the representa- 
tions contained therein, which are summarized below. 


Fund B was established by United pursuant to Nebraska 
Insurance Law on April 28, 1970 as a “‘separate account,” 
as defined in Rule 0-1(e) promulgated under the Act, so 
that it might serve as a facility for the public offering of 
variable annuity contracts in connection with individual 
and group retirement plans qualifying for special tax 
treatment under relevant provisions of the Internal 
Revenue Code. The contracts relevant to this application 
are the Group Variable Annuity Contracts—Section 401 (a) 
and Section 403(a) Corporate Pension Programs (“’Cor- 
porate Contracts”) which are specifically designed to pro- 
vide retirement payments for plans established by cor- 
porations or trusts entitled to the benefits of Section 
401(a) and 403(a) of the Internal Revenue Code. De- 
posits by contract owners are allocated to Fund B, after 
certain deductions, and then invested, primarily in com- 
mon stock, although at least 25% is invested in fixed 
income securities. 


The proposed amount of sales load deduction from con- 
tributions received under a Corporate Contract during 
each contract year is as follows: 


Contributions Received 
During Contract Year 


Deduction (as % 
of Contributions) 





First $25,000 6% 
Next $10,000 4% 
Next $15,000 3% 
Excess over $50,000 2% 


Section 27(a)(3) of the Act makes it unlawful for any 
registered investment company issuing periodic payment 
plan certificates, or for any depositor of or underwriter 

for such company, to sell any such certificate if the 

amount of sales load deducted from any one of the first 

12 monthly payments exceeds proportionately the amount 
deducted from any other such payment or if the amount 
of sales load deducted from any subsequent payment ex- 
ceeds proportionately the amount deducted from anv 

other subsequent payment. 


Rule 27a-2 provides, in pertinent part, that a registered 
separate account shall be exempt from Section 27(a) (3) 
provided that the proportionate amount of sales load 
deducted from any payment during the contract period 
does not exceed the proportionate amount deducted 
from any prior payment during the contract pericd. 


Applicants state that under the proposed schedule of 
sales deductions it is possible that the percentage of 
sales load deducted from contributions made in any 
contract year after the first year could be higher than the 
percentage deducted from contributions made in any 


previous contract year. For example, if first contract year 
contributions were $30,000, the applicable sales load 
would be 6% on the first $25,000 and 4% on the remain- 
ing $5,000. However, second contract year contributions 
of only $25,000 would be subject to a sales load deduc- 
tion of 6%. Therefore, applicants contend that an increase 
in the level of sales load might occur during the term of 
the Corporate Contract that Rule 27a-2 would not be 
applicable and that the uniformity of deduction provi- 
sions of Section 27(a)(3) would be violated. 


Applicants request an exemption from Section 27(a) (3) 

of the Act to permit the proposed schedule of sales load 
deductions or any similar schedule under which the per- 
centage amount of sales load deducted from contributions 
under Corporate Contract issued by Fund B may decrease 
within a contract year as a result of discounts based on 
the quantity of contributions made during 2 contract year, 
provided that the percentage of sales load deducted will 
not exceed 9%. 


Section 6(c) of the Act permits the Commission, upon 
application, to grant an exemption from any provision 
of the Act if it finds that any exemption is necessary or 
appropriate in the public interest and consistent with the 
protection of investors and the purposes fairly intended 
by the policy and provisions of the Act. 


Applicants submit that Section 27(a)(3) of the Act was 
designed to lessen losses which might be incurred upon 
early termination of periodic payment plan certificates 
involving front end load arrangements. Applicants state 
that its proposed sales deduction schedule does not 
involve a front-end load arrangement. In no event will the 
sales load deducted on anv payment under the Corporate 
Contracts be in excess of the statutory limitation of 9%. 
Applicants therefore represent that the schedule they pro- 
pose cannot lead to the abuses intended to be curbed by 
Section 27(a)(3). 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than October 17, 1974, at 5:30 p.m., 
submit to the Commission in writing a request for a hear- 
ing on the matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and 

the issues, if any, of fact or law proposed to be contro- 
verted, or he may request that he be notified if the Com- 
mission shall order a hearing thereon. Any such communi- 
cation should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A copy 
of such request shall be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon Applicants at the 
address stated above. Proof of such service (by affidavit, 
or in case of an attorney-at-law, by certificate) shall be 
filed contemporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated under 
the Act, an order disposing of the application will be 
issued as of course following October 17, 1974, unless 
the Commission thereafter orders a hearing upon request 
or advice as to whether a hearing is ordered, will receive 
any notices and orders issued in this matter, including 

the date of the hearing (if ordered) and any postponements 
thereof. 
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For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8509/September 17, 1974 


In the Matter of 


CAPITAL FUND FOR FIDUCIARIES, INC. 
30 Wall Street 
New York, New York 10005 


(811-1907) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR AN ORDER DECLAR- 
ING THAT COMPANY HAS CEASED TO BE AN IN- 
VESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Capital Fund For Fidu- 
ciaries, Inc. (“Applicant”), registered under the Investment 
Company Act of 1940 (the ““Act’’) as a non-diversified, 
closed-end management investment company, has filed 

an application pursuant to Section 8(f) of the Act for an 
order of the Commission declaring that Applicant has 
ceased to be an investment company as defined in the Act. 
All interested persons are referred to the application on 
file with the Commission for a statement of the repre- 
sentations contained therein, which are summarized be- 
low. 


Applicant was organized as a Delaware corporation on 
July 16, 1969. On July 18, 1969, Applicant registered 
under the Act by filing a Form N-8A Notification of 
Registration. Concurrently, Applicant filed a Form N-8B-1 
Registration Statement under the Act and a Form S-5 
Registration under the Securities Act of 1933. 


Applicant states that on April 15, 1974 Applicant’s Board 
of Directors unanimously voted in favor of a proposal to 
dissolve Applicant and wind up its business and that after 
receiving notice of this action, all but one of Applicant's 
shareholders redeemed their shares of Capital Stock of 
Applicant at prices equal to the net asset value of such 
shares. Applicant states that on July 25, 1974 the sole 
remaining shareholder of Applicant consented to the dis- 
solution and liquidation of Applicant and thereupon 
redeemed its shares of Capital Stock of Applicant. Appli- 
cant represents that a Certificate of Dissolution was filed 
with the Secretary of State of Delaware, and that it no 
longer continues the business for which it was organized 
but rather intends that its existence shall be terminated 
subject to final settlement of its affairs pursuant to the 
General Corporation Law of the State of Delaware. 
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Applicant states that it has now distributed to its share- 
holders all of its assets except for the sum of $5,000, 
representing a reserve established for the purpose of meet- 
ing expenses of dissolution and winding up. Applicant 
asserts that any assets remaining after payment of all 
such expenses will be distributed pro rate to shareholders 
of record of Applicant on April 15, 1974, or that any ex- 
penses in excess of $5,000 will be borne by Applicant's 
investment adviser, Brokaw, Schaenen, Clancy Manage- 
ment Co., Inc. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a 
registered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
taking effect of such order the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than October 15, 1974, at 5:30 p.m., 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as to 
the nature of his interest, the reason for such request, and 
the issues, if any, of fact or law proposed to be controverted, 
or he may request that he be notified if the Commission 
shall order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail (air mail if 
the person being served is located more than 500 miles 
from the point of mailing) upon Applicant at the address 
stated above. Proof of such service (by affidavit, or in case 
of an attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by Rule 
0-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the application will be issued 
as of course following October 15, 1974, unless the 
Commission thereafter orders a hearing upon request or 
upon the Commission’‘s own motion. Persons who request 
a hearing, or advice as to whether a hearing is ordered, 
will receive any notices and orders issued in this matter, 
including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8510/September 20, 1974 


In the Matter of 


THE PUTNAM INCOME FUND, INC. 
THE GEORGE PUTNAM FUND OF BOSTON 
PUTNAM CONVERTIBLE FUND, INC. 
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PUTNAM EQUITIES FUND, INC. 
THE PUTNAM GROWTH FUND 
PUTNAM INVESTORS FUND, INC. 
PUTNAM VISTA FUND, INC. 
PUTNAM VOYAGER FUND, INC. 


and 


PUTNAM FUND DISTRIBUTORS, INC. 
265 Franklin Street 
Boston, Massachusetts 02110 


and 


PUTNAM FINANCIAL SERVICES, INC. 
555 Northgate Drive 
San Rafael, California 94903 


(812-3674) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) OF THE ACT FOR EXEMPTION FROM PROVI- 
SIONS OF SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that The Putnam Income 
Fund, Inc. (“Putnam Income”’) and The George Putnam 
Fund of Boston, Putnam Convertible Fund, Inc., Putnam 
Equities Fund, Inc., The Putnam Growth Fund, Putnam 
Investors Fund, Inc., Putnam Vista Fund, Inc. and Putnam 
Voyager Fund, Inc. (collectively ‘‘Funds”), open-end man- 
agement investment companies registered under the In- 
vestment Company Act of 1940 (“Act”) and Putnam Fund 
Distributors, Inc. (““PFD’’) and Putnam Financial Ser- 

vices, Inc. (““PFS"’), principal underwriters for the Funds 
(hereinafter collectively called ‘‘Applicants’’), have filed 

an Application pursuant to Section 6(c) of the Act for an 
order of the Commission exempting from Section 22(d) 

of the Act transactions whereby dividends payable from 

the investment income of Putnam Income will be rein- 
vested at net asset value in shares of the other Funds. All 
interested persons are referred to the Application on file 
with the Commission for a statement of the representations 
contained therein which are summarized below. 


The investment objective of Putnam Income is to seek high 
current income consistent with what is believed to be 
prudent risk. Applicants propose to offer to shareholders 

of Putnam Income the option of having their income 
dividends automatically reinvested at net asset value (with- 
out a sales charge) in shares of any of the other Funds. 

In order to exercise the option, a shareholder's invest- 

ment in Putnam Income must have a current public 

offering value of $10,000 or more or the shareholder 

must have an established account in the Fund to which the 
dividend reinvestment is directed. Applicants represent that 
these requirements are necessary to reduce the liklihood of 
small new accounts in the other Funds resulting from the 
exercise of the option. Dividends will be reinvested pursu- 
ant to this option at the selected Fund’s net asset value 
determined on Putnam Income’s dividend payment date. 
No sales commissions will be received by PFD or PFS, or 
any sales representatives on such reinvestments and there 
will be no service charge. The Funds will not bear any ex- 
pense pursuant to the option other than transfer agency 


















costs and the cost of furnishing prospectuses of the Funds 
into which reinvestment is elected. 


Section 22(d) of the Act provides, in pertinent pari, that 
no registered investment company or principal under- 
writer thereof shall sell any redeemable security issued 
by such company to any person except at a public offer- 
ing price described in the prospectus. 


Applicants state that the proposed reinvestment option is 
designed to give shareholders of Putnam Income an oppor- 
tunity to invest their income dividends, at no sales charge, 
in other Putnam Funds emphasizing capital growth or with 
other investment objectives while maintaining their initial 
investment in the only Putnam Fund with income as its 
only investment objective. 


Applicants state that shareholders of Putnam Income could, 
in effect, accomplish reinvestment in shares of the other 
Funds by electing to receive income dividends in addition- 
al shares of Putnam Income and then exchanging such addi- 
tional shares for shares of the other Funds pursuant to 

the Exchange Privilege described in the Funds’ current 
prospectuses. 


Putnam Income will notify its shareholders at least an- 
nually of the availability of the option. Prospectuses 

of the Funds into which reinvestment can be made pur 
suant to the option will be available from dealers or 

will be sent to shareholders who notify the transfer 

agent directly of a desire to elect the option. A sharehold- 
er will be permitted to cancel the option by written no- 
tice to Putnam Income’s transfer agent. 


Section 6(c) of the Act provides, in pertinent part, that 
the Commission may conditionally or unconditionally 
exempt any person or transaction from any provision of 
the Act if such exemption is necessary or appropriate in 
the public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than October 16, 1974, at 5:30 p.m., 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as to 
the nature of his interest, the reason for such request, and 
the issues, if any, of fact or law proposed to be controverted, 
or he may request that he be notified if the Commission 
should order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail (air mail if 

the person being served is located more than 500 miles 

from the point of mailing) upon Applicants at the address 
stated above. Proof of such service (by affidavit, or in case 
of an attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by Rule 
0-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the matter will be issued as of 
course following October 16, 1974, unless the Commis- 
sion thereafter orders a hearing upon request or upon 
the Commission’s own motion. Persons who request a 
hearing or advice as to whether a hearing is ordered will 
receive notices and orders issued in this matter, including 
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the date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8511/September 20, 1974 


In the Matter of 


SHEARSON INCOME FUND, INC. 
SHEARSON INVESTORS FUND, INC. 
THE SHEARSON APPRECIATION FUND, INC. 


THE SHEARSON CAPITAL FUND, INC. 
14 Wall Street 
New York, New York 10005 


(812-3676) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) FOR EXEMPTION FROM PROVISIONS OF 
SECTION 15(a) OF THE ACT 


NOTICE IS HEREBY GIVEN that Shearson Income Fund, 
Inc. (“Income”), Shearson Investors Fund, Inc. (“‘In- 
vestors’’), The Shearson Appreciation Fund, Inc. (‘“Appre- 
ciation’’) and Shearson Capital Fund, Inc. (‘’Capital’’) 
(hereinafter collectively called ‘““Funds”’), open-end in- 
vestment companies registered under the Investment 
Company Act of 1940 (“Act”’), have filed an application 
pursuant to Section 6(c) of the Act for an order granting 
temporary exemption from the provisions of Section 

15(a) of the Act. All interested persons are referred to the 
application on file with the Commission for a statement of 
the representations contained therein which are sum- 
marized below: 


The Shearson Hammill Management Company, Inc. 
(“Management Company”) is the investment adviser to 
each Fund pursuant to contracts presently in effect. 
Shearson, Hammill & Co., Inc. (““Shearson Hammill”) is 
investment adviser to the Management Company pursuant 
to sub-advisory agreements, and therefore, is deemed an 
investment adviser to the Funds. Management Company 
is a wholly-owned subsidiary of Shearson Hammill. 


Funds have been advised that negotiations are presently 
underway between Shearson Hammill and Hayden Stone, 
Inc. (“Hayden Stone”) pursuant to which it is expected 
that Shearson Hammill will be merged into Hayden Stone. 
The Funds understand that in the event the proposed mer- 
ger is consummated, Management Company will become 

a subsidiary of the surviving corporation in the merger, 
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which will thereafter be known as Shearson, Hayden 
Stone, Inc. (““Shearson Hayden”). In such event, the 
management agreements in effect between each of the 

Funds and Management Company, and the subadvisory 
agreements between Management Company and Shear- 
son Hammill will, in accordance with provisions in the 

Contracts required by Section 15, terminate, since such 
agreements will be deemed to have been “‘assigned’”’ by 
Shearson Hammill within the meaning of the Act. 


The,application requests an order of temporary exemp- 
tion from the requirements of Section 15(a) of the Act 
to permit the Funds to continue to receive investment 
advice and services from Management Company follow- 
ing the merger, under the same terms as the existing agree- 
ments and until new agreements are approved by Funds’ 
shareholders. Applicants request that if an order is issued 
granting such exemption, such order be made effective 
from the date of the merger, which is presently expected 
to take effect on September 25, 1974. 


The application states that, based on the terms of the 
proposed merger and the status of Management Company 
as a subsidiary of Shearson, Hayden, it is felt that there 
will be no material effect on Management Company as a 
result of the merger in respect of its management, 
policies, autonomy, duties and resources. in addition, 

it is asserted that no material change adverse to the Funds 
is expected to result from the assumption by Shearson, 
Hayden of Shearson Hammill’s functions, including the 
sub-advisory arrangements. 


Management Company, Shearson Hammill and Hayden 


Stone have indicated to the Funds a desire to continue the 4 


management and sub-advisory agreements on the terms 
of the existing contracts. Income and Investors propose to 
solicit the requisite shareholder approval of new advisory 
contracts at their regular annual meetings in December, 
1974. Appreciation and Capital, whose regular annual 
meetings are scheduled in June, 1975, propose to solicit 
such shareholder approval at special meetings to be held 
in December, 1974. The new agreements are expected to 
be identical in terms to the existing contracts. Each Fund, 
in addition, undertakes, if the exemption order is 
granted, to submit to shareholders at the aforementioned 
shareholder meetings ratification of the payment of fees 
to Management Company during the period of exemption. 


The application alieges that there are substantial practical 
difficulties in convening special meetings for all of the 
Funds prior to the Shearson Hammill—Hayden Stone 
merger in addition to substantial legal, printing, mailing 
and administrative costs of such meetings. 


Section 15(a) of the Act provides, among other things, 
that it shall be unlawful for any person to serve or act 
as an investment adviser of a registered investment com- 
pany except pursuant to a written contract which has 
been approved by the vote of a majority ot the outstand- 
ing voting securities of such registered investment com- 
pany. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally or uncondition- 
ally exempt any person or transaction from any provision 
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of the Act or of any rule or regulation thereunder, if and 


» to the extent that such exemption is necessary or appropri- 


ate in the public interest and consistent with the protec- 
tion of investors and the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than October 15, 1974, at 5:30 p.m., 
submit to the Commission in writing a request for a hear- 
ing on the matter accompanied by a statement as to the 
nature of his interest, the reason for such request and the 
issues of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such request 
shall be served personaily or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon the Funds at the address stated 
above. Proof of such service (by affidavit, or in case of 

an attorney-at-law, by certificate) shall be filed contem- 
poraneously with the request. As provided by Rule 0-5 

of the Rules and Regulations promulgated under the Act, 
an order disposing of the application herein will be issued 
as of course following said date, unless the Commission 
thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a hear- 
ing or advice as to whether a hearing is ordered will re- 
ceive any notices and orders issued in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8512/September 20, 1974 


In the Matter of 


MIDHURST CORPORATION 
2411 Bank of The Southwest Building 
Houston, Texas 77002 


(812-3671) 


On August 21, 1974, a notice was issued (Investment Com- 


pany Act Release No. 8467) of an application filed by 
Midhurst Corporation pursuant to Section 6(c) of the Act 
for an order of exemption from all provisions of the Act. 
The notice gave interested persons an opportunity to 
request a hearing and stated that an order would be 

issued as of course unless a hearing should be ordered. 

No request for a hearing has been filed, and the Commis- 
sion has not ordered a hearing. 


The matter having been considered, it is found that the 
requested exemption is appropriate in the public inter- 
est and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions 
of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from all provisions 
of the Act is granted, effective forthwith. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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Litigation Release No. 6516/September 16, 1974 


US v. MAC CLAIN 
(C.A. 10) 


James L. Treece, United States Attorney for the District 
of Colorado, and Robert H. Davenport, Administrator of 
the Denver Regional Office, jointly announced that on 
August 16, 1974, the United States Court of Appeals for 
the Tenth Circuit affirmed the 1973 conviction of Eddie 
L. MacClain on four counts of fraud in the sale of securi- 
ties and one count of mail fraud in connection with the 
offer and sale of common stock of Cherry Creek Inter- 
national, Ltd. and its successor corporation, House of 
Knowledge, Inc. 


On appeal MacClain asserted as error: 


(1) pre-indictment delay based on the fact that the in- 
dictment was returned 39 months following commence- 
ment of the investigation; 


(2) mail fraud conviction based on the delivery by mail 
of a stock certificate subsequent to the sale, contending 
that the mailing occurred after the execution of the 
scheme; and 


(3) the admission of evidence that the source of an in- 
vestor’s funds used to purchase the stock in question was 
from loan proceeds on insurance policies. 


In addition, MacClain contended that there was insuffi- 
cient evidence to support the conviction. He also 

asserted that the imposition of a 4-1/2 year prison sentence 
for commission of a “white collar crime” was cruel and 
unusual punishment and was excessive in view of the fact 
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that he is 65 years of age. 


The Court of Appeals held that absent any showing of 
actual prejudice (none shown) there was no violation of 
due process by the pre-indictment delay, and there was 
no abuse of discretion nor illegality in connection with 
the imposition of sentence. 


The Court held that the mailing of a stock certificate sub- 
sequent to the securities sale was a sufficient mailing to 
support the mail fraud conviction: ‘““The subsequent mail- 
ing was necessary to lull her (the investor) into a false 
sense of security, postpone any possible inquiries or com- 
plaints to the authorities, and therefore make the tran- 
saction less suspect than if no mailing had taken place.” 


On the admissibility of evidence of an investor borrowing 
on insurance policies to invest in the stock in question, the 
Court held that testimony was probative of the defen- 
dant’s scheme and intent to defraud and was not prejudi- 
cial. 


For further details see Securities Act Release Nos. 5886 
and 6021. 





Litigation Release No. 6517/September 16, 1974 


SEC v. TRANS-CONTINENTAL TRADING CORPORA- 
TION, et al. 
(U.S.D.C., Mass.) 


Floyd H. Gilbert, Administrator of the Boston Regional 
Office of the Securities and Exchange Commission today 
announced the filing of a Complaint in the United States 
District Court for the District of Massachusetts seeking 
to enjoin Trans-Continental Trading Corporation (TCTCO), 
a Massachusetts corporation with principal offices at 460 
Totten Pond Road, Waltham, Massachusetts; Trans- 
Continental Management Corporation (TCMCO), a 
Massachusetts corporation with principal offices at 460 
Totten Pond Road, Waltham, Massachusetts; Zurich In- 
ternational Investments Corporation (Zurich), a Mass- 
achusetts corporation located at 1620 Worcester Road, 
Framingham, Massachusetts; Luigi M. DiFonzo, also known 
as L. M. DiFonzo, Louis DiFonzo, Lou DiFonzo, and 
Keith Anderson, 30 Eisenhower Circle, Wellesley, Mass- 
achusetts; Michael A. DiFonzo, Sr., also known as 
Michael Michaels, 1620 Worcester Road, Framingham, 
Massachusetts and 124 Poinsetta Way, Tiverton, Rhode 
Island and Michael Morse, 3434 Wilshire Boulevard, Los 
Angeles, California, from further violation of the Federal 
securities laws. 


The Complaint alleges among other things that the de- 
fendants violated the registration and anti-fraud provi- 
sions of the federal securities laws in connection with 
a public distribution of the securities of TCTCO: name- 
ly, investment contracts consisting of an opportunity to 
Participate in a common enterprise pursuant to which 
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each investor was solicited to entrust his capital by a 
minimum of $5,000 to the management of the defen- 
dants, who in their sole discretion, employ the investors’ 
capital to purchase and sell commodities’ futures. The 
Complaint further alleges that mis-statements and material 
omissions were made, concerning, among other things, 
defendants’ expertise in the commodities field; TCTCO’s 
affiliation with acknowledged experts in the fields of 
economics, international commodities, and currency 
trading; and TCTCO’s ability to engage in world wide 
commodities trading. 





Litigation Release No. 6518/September 16, 1974 


SEC v. NATIONAL FARMERS ORGANIZATION, INC., 
et al. 
(S.D. lowa, Civil Action No. 74-241-1) 


John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, 
announced that on September 9, 1974, the Commission 
filed a Complaint in the United States District Court for 
the Southern District of lowa, charging National Farmers 
Organization, Inc., of Corning, lowa, NFO Members’ 
Custodial Account, an Express Trust, and Robert Shoup, 
Willis Rowell, and Robert Kessler, as Trustees of NFO 
Members’ Custodial Account, with violations of the 
anti-fraud provisions of the Securities Act of 1933 and 
the Securities Exchange Act of 1934. 


The Commission alleged in its Complaint that the de- 
fendants have been, since July 1974, offering for sale 
and selling securities, namely, evidences of indebtedness, 
and in the offer and sale of said securities, defendants, 
engaged in fraudulent acts and practices. 


In its Complaint, the Commission has asked for a pre- 
liminary injunction and a final judgment of permanent 
injunction restraining and enjoining defendants from 
further violations of the anti-fraud provisions of the 
Federal Securities Laws, for the appointment of a receiver 
for all assets and property of, belonging to, or ii possession 
of the defendants National Farmers Organization, Inc. and 
the NFO Members’ Custodial Account, and for the entry 
of a temporary restraining order prohibiting defendants 
from transferring or disposing of any of the assets of de- 
fendants National Farmers Organization, Inc. or NFO 
Members’ Custodial Account. 


For related case, see Litigation Releases 6410 and 6427. 





Litigation Release No. 6519/September 16, 1974 


SEC v. FIRST WISCONSIN MORTGAGE TRUST 
(District of Columbia Civil Action No. 74-931) 
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The Securities and Exchange Commission (““Commission’’) 
announced that on September 12, 1974, Judge Gerhard 


mx A. Gesell filed a Memorandum opinion and final order in 


the United States District Court for the District of Colum- 
bia permanently enjoining First Wisconsin Mortgage Trust 
(“First Wisconsin’), Milwaukee, Wisconsin, for a period 

of twenty-five years from failing to file with the Commis- 
sion timely and proper periodic and current reports in 
contravention of Section 13(a) of the Securities Exchange 
Act of 1934 (“Exchange Act’’) and the rules thereunder. 


The order provides that the injunction may be dissolved 
or modified by the Court on First Wisconsin’s application, 
with notice to the Commission, for good cause shown 

and upon a demonstration to the Court that First Wis- 
consin has for seven full years from the effective date 

of the order filed the required timely and proper reports. 


The order also requires First Wisconsin to file with the 
Commission within seven days delinquent quarterly 
reports on Form 7-Q for the fiscal quarters ended March 
31, 1974, and June 30, 1974, and requires First Wis- 
consin to take necessary steps to file with the Commis- 
sion at the earliest possible time “‘certified”’ financial 
statements as part of its report on Form 10-K for the 
fiscal year ended December 31, 1973, as the term “‘certi- 
fied” is defined in rule 1-02(f) of Regulation S-X, as 
amended, promulgated by the Commission. 


The order further provides that First Wisconsin shall file 
with the Commission under cover of a current report on 
Form 8-K and mail to its shareholders on or before Sep- 
tember 26, 1974, together with a written statement by 

its independent accountants Peat, Marwick, Mitchell & 
Co. (“Peat Marwick”’) a letter giving a detailed and accur- 
ate statement of the reasons why on August 14, 1974, 

the financial statements of First Wisconsin for the fiscal 
year ended December 31, 1973, which were filed on 
August 30, 1974, in unaudited form, could not be “cer- 
tified’’ by its accountants. The letter will also include any 
information known by First Wisconsin’s accountants to 
have occurred since August 14, 1974, which is relevant to 
the completion of the audit. 


First Wisconsin is also required by the order to file under 
cover of Form 8-K for the month of October, 1974, and 
for each month thereafter until “certified” financial 
statements are filed, a detailed and accurate description 
of the steps being taken by First Wisconsin to cause its 
1973 audit to be completed and to cause the 1973 10-K 
report to be filed in proper form. First Wisconsin is 
required to obtain from its auditor for inclusion in such 
8-K reports, detailed and accurate statements by Peat 
Marwick as to problems encountered, if any, and all pro- 
gress made, if any, since the date of the last previous 

8-K report with respect to the 1973 audit, and a detailed 
and accurate description of any material audit work esti- 
mated by Peat Marwick to be required to be completed 
prior to completion of the 1973 audit. 


The common stock of First Wisconsin is listed on the 
New York Stock Exchange, which halted trading in such 
common stock on April 18, 1974. The Commission sus- 
pended trading in the securities of First Wisconsin 

during the period June 13, 1974 through June 22, 1974, 


and advised brokers and dealers that quotations in the 
securities of First Wisconsin subsequent to such trading 
suspension would be subject to the provisions of Rule 
15c2-11 promulgated under Section 15(c)(2) of the Ex- 
change Act. 





Litigation Release No. 6520/September 17, 1974 


SEC v. UNITED STATES TANK CAR CORPORATION 
(N.D. CA) 


Gerald E. Boltz, Regional Administrator of the Los 
Angeles Regional Office, and Leonard H. Roseen, 
Associate Regional Administrator of the San Francisco 
Branch Office, announced today that on September 13, 
1974, the Honorable Lloyd H. Burke, United States 
District Judge for the Northern District of California, 
entered, after a hearing, a Temporary Restraining Order 
against defendants United States Tank Car Corporation 
and Bernhard Dohrmann, restraining them from further 
violations of the anti-fraud provisions of the securities 
laws, Section 17(a) of the Securities Act of 1933 and 
Section 10(b) and Rule 10b-5 of the Securities Exchange 
Act of 1934. 


The Commission’s complaint alleged that the defendants 
made various misrepresentations in connection with the 
offer and sale of railroad tank cars coupled with an agree- 
ment to manage the tank cars. 


Judge Burke also appointed Eugene Garfinkle of the law 
firm of Dreber, Dreber & Garfinkle, 300 Montgomery 
Street, San Francisco, California as receiver of United 
States Tank Car Corporation. 


For further information, see Litigation Release No. 6512. 





Litigation Release No. 6521/September 19, 1974 


William D. Moran, Administrator of the New York Re- 
gional Office and Paul J. Curran, United States Attorney 
for the Southern District of New York, announced that 
on September 10, 1974 a federal grand jury returned 
indictments against five former officers of Orvis Bros. & 
Co. Named as defendants in the indictment (U.S. v. 
Sloan, Jr., et al., 74 Cr. 859 [S.D.N.Y.] ) were Fergus 

M. Sloan, New York City, Managing Partner; Carl W. 
Anderson, Forest Hills, New York, Chairman of the 
Executive Committee; Donald Eucker, Cedar Grove, 
New Jersey, Partner in Charge of Operations; John J. 
Villani, West Hartford, Connecticut, partner and member 
of the Executive Committee; and Thomas Kilduff, Co- 
lonia, New Jersey, Financial Partner. 


The nine count indictment charged the defendants with 
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conspiracy to violate and substantive violations of the 
bookkeeping, financial reporting and hypothecation pro- 
visions of the federal securities laws. In addition, Orvis 
Bros. & Co. was named as an unindicted co-conspirator. 


The indictment alleges that during 1969, 1970 and 1971 
the five defendants caused the books and records and fi- 
nancial reports of Orvis Bros. & Co. to inaccurately reflect 
the true financial condition of the firm, a broker-dealer 
then registered with the Commission and a member of 
various national securities exchanges. By virtue of certain 
false and misleading entries, and omissions to record other 
transactions, the defendants enabled the firm to disguise 
the fact that it was in serious financial condition and in 
violation of the net capital rule to which it was subject. 

in addition, during this period of time, the defendants 
caused the illegal hypothecation of customers securities in 
amounts up to $7,000,000. 


The indictment resulted from a lengthy investigation con- 
ducted by the Commission and the office of the United 
States Attorney and aided by the cooperation of the New 
York Stock Exchange. 





Litigation Release No. 6522/September 20, 1974 


SEC v. OHIO REAL ESTATE EQUITIES CO. AND 
OHIO REAL ESTATE INVESTMENT COMPANY 
United States District Court for the District of Columbia, 
Civil Action No. 74-1380 


The Securities and Exchange Commission announced the 
filing of a complaint in the United States District Court 
for the District of Columbia on September 18, 1974, seek- 
ing a court order directing Ohio Real Estate Equities Co. 
(“Equities”) and Ohio Real Estate Investment Company 
(“Investment”), both of Cincinnati, Ohio, to comply with 
the reporting provisions of the Securities Exchange Act 

of 1934 (“Exchange Act’’) and seeking a permanent in- 
junction against further such violations. 


According to the Commission’s complaint against Equities 
and Investment, those trusts have failed to file; (1) their 
annual reports on Form 10-K for their fiscal years ended 
November 30, 1973, (2) their quarterly reports on Form 
7-Q for the quarters ended February 28, 1974 and May 
31, 1974, and (3) at least one report on Form 8-K for 
each trust, with the Commission. 





Litigation Release No. 6523/September 20, 1974 


SEC v. ROYAL AIRLINE, INC. et al., 
(S.D. CA., 74-202N) 


Robert H. Davenport, Regional Administrator of the Den- 
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ver Regional Office of the Securities and Exchange 
Commission, announced that on August 14, 1974, United 
States District Judge Leland C. Nielsen in San Diego, 
entered an order of Permanent Injunction against de- 
fendant Robert M. Bryson of West Los Angeles, Cali- 
fornia who consented to the entry of a judgment enjoin- 
ing him from violating Sections 5 and 17 of the Securities 
Act of 1933 and Section 10(b) of the Securities Exchange 
Act of 1934 and Rule 10b-5 thereunder in connection 
with the offer and sale of common stock of Royal Air- 
line, Inc. and securities of any other issuer. 


On August 20, 1974 Judge Nielsen entered a similar order 
of Permanent Injunction against defendant Ted A. England 
of Las Vegas who consented to the entry of a judgment 
enjoining him from violating the same provisions of the 
federal securities laws in connection with the offer and 
sale of common stock of Royal Airline, Inc. and securities 
of any other issuer. 


For further information see Litigation Releases 6361, 6443, 
6455, and 6489. 
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